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facilities. Additionally, the Exchange
believes the proposed rule change is
consistent with the Section 6(b)(5) 13
requirement that the rules of an
exchange not be designed to permit
unfair discrimination between
customers, issuers, brokers, or dealers.

The Exchange’s proposal to
discontinue its June 2025 ORF is
reasonable because it has come to light
that certain information necessary for
billing of ORF would not be available
later in 2025. In light of this
information, the Exchange has been re-
evaluating its ORF model and plans to
revamp the current process of assessing
and collecting ORF, which would be
subject to, and described further in, a
future rule filing. Particularly, the
Exchange anticipates moving to a
modified ORF model in which ORF
would only be assessed to on-exchange
transactions and would continue to be
assessed only to customers. At this this
time, the Exchange expects to continue
assessing ORF as it does today and will
continue to ensure that ORF Regulatory
Revenue, in combination with its other
regulatory fees and fines, does not
exceed Options Regulatory Cost.

The Exchange’s proposal to
discontinue its June 2025 ORF is
equitable and not unfairly
discriminatory as the proposal would
not apply to any member or member
organization.

B. Self-Regulatory Organization’s
Statement on Burden on Competition

The Exchange does not believe that
the proposed rule change will impose
any burden on competition not
necessary or appropriate in furtherance
of the purposes of the Act.

This proposal does not create an
unnecessary or inappropriate intra-
market burden on competition because
no member or member organization
would be subject to the June 2025 ORF
as a result of this proposal.

Additionally, this proposal does not
create an unnecessary or inappropriate
inter-market burden on competition
because it is a regulatory fee that
supports regulation in furtherance of the
purposes of the Act. The Exchange is
obligated to ensure that the amount of
ORF Regulatory Revenue collected from
the ORF, in combination with its other
regulatory fees and fines, does not
exceed Options Regulatory Cost.

1315 U.S.C. 78f(b)(5).

C. Self-Regulatory Organization’s
Statement on Comments on the
Proposed Rule Change Received From
Members, Participants, or Others

No written comments were either
solicited or received.

I1I. Date of Effectiveness of the
Proposed Rule Change and Timing for
Commission Action

The foregoing rule change has become
effective pursuant to Section 19(b)(3)(A)
of the Act * and paragraph (f) of Rule
19b—4 15 thereunder. At any time within
60 days of the filing of the proposed rule
change, the Commission summarily may
temporarily suspend such rule change if
it appears to the Commission that such
action is necessary or appropriate in the
public interest, for the protection of
investors, or otherwise in furtherance of
the purposes of the Act. If the
Commission takes such action, the
Commission will institute proceedings
to determine whether the proposed rule
change should be approved or
disapproved.

IV. Solicitation of Comments

Interested persons are invited to
submit written data, views and
arguments concerning the foregoing,
including whether the proposed rule
change is consistent with the Act.
Comments may be submitted by any of
the following methods:

Electronic Comments

e Use the Commission’s internet
comment form (https://www.sec.gov/
rules/sro.shtml); or

e Send an email to rule-comments@
sec.gov. Please include file number SR—
Phlx—2025-21 on the subject line.

Paper Comments

¢ Send paper comments in triplicate
to Secretary, Securities and Exchange
Commission, 100 F Street NE,
Washington, DC 20549-1090.
All submissions should refer to file
number SR-Phlx-2025-21. This file
number should be included on the
subject line if email is used. To help the
Commission process and review your
comments more efficiently, please use
only one method. The Commission will
post all comments on the Commission’s
internet website (https://www.sec.gov/
rules/sro.shtml). Copies of the
submission, all subsequent
amendments, all written statements
with respect to the proposed rule
change that are filed with the
Commission, and all written
communications relating to the

1415 U.S.C. 78s(b)(3)(A).
1517 CFR 240.19b-4(f).

proposed rule change between the
Commission and any person, other than
those that may be withheld from the
public in accordance with the
provisions of 5 U.S.C. 552, will be
available for website viewing and
printing in the Commission’s Public
Reference Room, 100 F Street NE,
Washington, DC 20549, on official
business days between the hours of 10
a.m. and 3 p.m. Copies of the filing also
will be available for inspection and
copying at the principal office of the
Exchange. Do not include personal
identifiable information in submissions;
you should submit only information
that you wish to make available
publicly. We may redact in part or
withhold entirely from publication
submitted material that is obscene or
subject to copyright protection. All
submissions should refer to file number
SR-Phlx—2025-21 and should be
submitted on or before May 29, 2025.

For the Commission, by the Division of
Trading and Markets, pursuant to delegated
authority.16
Sherry R. Haywood,

Assistant Secretary.
[FR Doc. 2025-07986 Filed 5-7-25; 8:45 am]
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May 2, 2025.

1. Introduction

On August 22, 2024, New York Stock
Exchange LLC (“NYSE” or “Exchange”)
filed with the Securities and Exchange
Commission (“Commission”), pursuant
to Section 19(b)(1) of the Securities
Exchange Act of 1934 (“Exchange
Act”’) 1 and Rule 19b—4 thereunder,? a
proposed rule change to amend Section
102.01 of the NYSE Listed Company

1617 CFR 200.30-3(a)(12).
115 U.S.C. 78s(b)(1).
217 CFR 240.19b—4.
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Manual (““Manual”) to provide that the
distribution standard therein would be
calculated on a worldwide basis. The
proposed rule change was published for
comment in the Federal Register on
September 10, 2024.3 On October 22,
2024, pursuant to Section 19(b)(2) of the
Exchange Act,* the Commission
designated a longer period within which
to approve the proposed rule change,
disapprove the proposed rule change, or
institute proceedings to determine
whether to disapprove the proposed
rule change.5 On November 18, 2024,
the Exchange filed Amendment No. 1 to
the proposed rule change, which
amended and replaced the proposed
rule change as originally filed and
superseded such filing in its entirety.
On December 9, 2024, the Commission
published notice of the proposed rule
change, as modified by Amendment No.
1, and issued an order instituting
proceedings under Section 19(b)(2) of
the Exchange Act® to determine
whether to approve or disapprove the
proposed rule change, as modified by
Amendment No. 1.7 On March 5, 2025,
the Commission issued a notice of
designation of a longer period of time
for Commission action on proceedings
to determine whether to approve or
disapprove the proposed rule change, as
modified by Amendment No. 1.8 The
Commission received no comment
letters on the proposed rule change.
This order approves the proposed rule
change, as modified by Amendment No.
1.

II. Description of the Proposed Rule
Change, as Modified by Amendment
No. 1

Section 102.01A of the Manual
(“Section 102.01A”’) sets forth the
Exchange’s minimum initial listing
requirements with respect to
distribution criteria for companies
seeking to list under the Exchange’s
domestic company initial listing
standards.® Specifically, Section

3 See Securities Exchange Act Release No. 100918
(Sept. 4, 2024), 89 FR 73463.

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

5 See Securities Exchange Act Release No.
101402, 89 FR 85574 (Oct. 18, 2024). The
Commission designated December 9, 2024, as the
date by which the Commission shall approve or
disapprove, or institute proceedings to determine
whether to disapprove, the proposed rule change.

615 U.S.C. 78s(b)(2).

7 See Securities Exchange Act Release No.
101844, 89 FR 101064 (Dec. 13, 2024) (“Notice and
O1P”).

8 See Securities Exchange Act Release No.
102530, 90 FR 11760 (Mar. 11, 2025). The
Commission designated May 8, 2025, as the date by
which the Commission shall either approve or
disapprove the proposed rule change, as modified
by Amendment No. 1.

9 See Section 102.01A.

102.01A sets forth distribution criteria
for the initial listing of domestic
companies based on number of
stockholders, number of publicly held
shares, and/or average monthly trading
volume, as applicable.1? Section
102.01B of the Manual (“Section
102.01B”), under the heading
“Calculations under the Distribution
Criteria,” describes how the Exchange
determines the number of stockholders
and trading volume of a domestic
company when applying the initial
listing criteria. Section 102.01B
currently provides that, when
considering a listing application from a
company organized under the laws of
Canada, Mexico, or the United States
(“North America”), the Exchange will
include all North American holders and
North American trading volume in
applying the minimum stockholder and
trading volume requirements of Section
102.01A.11 Section 102.01B further
provides that when listing a company
from outside North America, the
Exchange may, in its discretion, include
holders and trading volume in the
company’s home country or primary
trading market outside the United States
in applying the applicable listing
standards, provided that such market is
a regulated stock exchange.12 Section
102.01B provides that in exercising this
discretion, the Exchange will consider
all relevant factors including: (i)
whether the information is derived from
a reliable source, preferably either a
government-regulated securities market
or a transfer agent that is subject to
governmental regulation; (ii) whether
there exist efficient mechanisms for the
transfer of securities between the
company’s non-U.S. trading market and
the United States; and (iii) the number
of stockholders and the extent of trading
in the company’s securities in the
United States prior to the listing.13

The Exchange proposes to amend
Section 102.01B under the heading
““Calculations under the Distribution
Criteria” to provide that, when listing a
company from outside North America
when such company is listing in
connection with its initial public
offering (“IPO”) and is not listed on any

10 A company seeking to list under the Exchange’s
domestic company equity listing standards would
be required to meet additional minimum initial
listing requirements, including minimum aggregate
market value of publicly-held shares, minimum
closing price (or offering price) per share, and
minimum financial standards as set forth in Section
102.01 of the Manual.

11 See Section 102.01B. See also Notice and OIP
at 101065.

12 See Section 102.01B. See also Notice and OIP
at 101065.

13 See Section 102.01B. See also Notice and OIP
at 101065.

other regulated stock exchange, the
Exchange will include all holders on a
global basis in applying the minimum
stockholder requirements of Section
102.01A.14 In addition, the Exchange
proposes to amend Section 102.01B
under the heading “Calculations under
the Distribution Criteria” to clarify that
the current rule text, which provides the
Exchange discretion when listing a
company from outside North America to
include stockholders and trading
volume from the company’s home
country or primary trading market
outside North America in applying the
applicable requirements of Section
102.01A,%5 is applicable only when the
company is listed on another regulated
stock exchange.16

The Exchange states that the current
rule, which does not allow the Exchange
to include stockholders outside of North
America in determining compliance
with the stockholder distribution
requirements of Section 102.01A when
the company is from outside North
America and is not listed on a regulated
stock exchange, does not reflect the
speed and reliability of links that enable
investors who hold securities in
brokerage accounts in countries outside
North America to trade in the U.S.
listing markets.17 The Exchange also
states that given the ease of transfer of
securities between different countries in
the contemporary securities markets,
there is no reason why the holders of a
listed company’s securities outside of
North America cannot be active real
time participants in the U.S. trading
market.1®8 The Exchange further states
that this is particularly relevant to the
listing of a foreign company listed on
the Exchange when it does not have an
exchange listing in its home market
because the Exchange will be the only
exchange trading market for such
company and any investor wishing to
trade in such company’s securities on a
regulated exchange market will have to
do so on the Exchange.1?

In addition, Section 102.01B under
the heading “Calculations under the

14 See Notice and OIP at 101065. The Exchange
states that the trading volume requirements
contained in Section 102.01A are not relevant to the
listing of a company from outside North America
when such company is listing in connection with
its IPO and is not listed on any other regulated stock
exchange because the trading volume requirements
are only applicable in the case of a quotation listing
or transfer or upon exchange of a common equity
security for a listed Equity Investment Tracking
Stock and are not applicable in the case of an IPO.
See id.

15 See supra notes 12—13 and accompanying text.

16 See Notice and OIP at 101065.

17 See id.

18 See id.

19 See id.
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Distribution Criteria” currently includes
a statement that, for securities that trade
in the format of American Depositary
Receipts (“ADRs”), volume in the
ordinary shares will be adjusted to be on
an ADR-equivalent basis.2® The
Exchange states that it has long been its
practice to adopt this same approach to
include holders of ordinary shares on an
ADR-equivalent basis in calculating the
compliance of companies with the
stockholder requirements of Section
102.01A and that the Exchange will
continue to include holders of ordinary
shares on an ADR-equivalent basis
when applying the proposed
amendment to Section 102.01B
concerning a company listing from
outside North America in connection
with an IPO of ADRs where the ordinary
shares are not listed on any other
regulated stock exchange.21

III. Discussion and Commission
Findings

After careful review, the Commission
finds that the proposed rule change, as
modified by Amendment No. 1, is
consistent with the requirements of the
Exchange Act and the rules and
regulations thereunder applicable to a
national securities exchange.22 In
particular, the Commission finds that
the proposed rule change, as modified
by Amendment No. 1, is consistent with
Section 6(b)(5) of the Exchange Act,23
which requires, among other things, that
the rules of a national securities
exchange be designed to prevent
fraudulent and manipulative acts and
practices, to promote just and equitable
principles of trade, to remove
impediments to and perfect the
mechanism of a free and open market
and a national market system, and, in
general, to protect investors and the
public interest, and not be designed to
permit unfair discrimination between
customers, issuers, brokers, or dealers;
and Section 6(b)(8) of the Exchange
Act,2% which requires that the rules of
a national securities exchange do not
impose any burden on competition not

20 See Section 102.01B. See also Notice and OIP
at 101066. The Exchange states that a large majority
of the companies from outside North America that
list on the Exchange do so in the form of ADRs. See
Notice and OIP at 101066. The Exchange also states
that the speed and ease with which shares can be
deposited into an ADR facility to create new ADRs
(and withdrawn from such facility) makes an
issuer’s ordinary shares “‘essentially fungible” with
its ADRs for trading purposes. See id.

21 See Notice and OIP at 101066.

2215 U.S.C. 78f(b). In approving this proposed
rule change, the Commission has considered the
proposed rule change’s impact on efficiency,
competition, and capital formation. See 15 U.S.C.
78c(f).

2315 U.S.C. 78f(b)(5).

2415 U.S.C. 78{(b)(8).

necessary or appropriate in furtherance
of the purposes of the Exchange Act.

The development and enforcement of
meaningful listing standards 2° for an
exchange is of critical importance to
financial markets and the investing
public. Among other things, such listing
standards help ensure that exchange-
listed companies will have sufficient
public float, investor base, and trading
interest to provide the depth and
liquidity to promote fair and orderly
markets.26 Meaningful listing standards
also are important given investor
expectations regarding the nature of
securities that have achieved an
exchange listing, and the role of an
exchange in overseeing its market and
assuring compliance with its listing
standards.2?

The Exchange’s proposal would allow
the Exchange to include all holders on
a global basis in applying the minimum
initial stockholder requirements set
forth in Section 102.01A in instances
where the company being considered
for listing under the domestic company

25 The Commission notes that this reference to
“listing standards” is referring to both initial and
continued listing standards.

26 Adequate listing standards, by promoting fair
and orderly markets, are consistent with Section
6(b)(5) of the Exchange Act, in that they are, among
other things, designed to prevent fraudulent and
manipulative acts and practices, promote just and
equitable principles of trade, and protect investors
and the public interest. See, e.g., Securities
Exchange Act Release No. 100816 (Aug. 26, 2024),
89 FR 70674, 70677 n.47 (Aug. 30, 2024) (SR—
NASDAQ-2024-019).

27 See, e.g., Securities Exchange Act Release Nos.
101271 (Oct. 7, 2024), 89 FR 82652, 82653 n.23 and
accompanying text (Oct. 11, 2024) (SR-NASDAQ-
2024-029) (Order Granting Approval of a Proposed
Rule Change, as Modified by Amendment No. 2, to
Modify the Application of Bid Price Compliance
Periods); 88716 (Apr. 21, 2020), 85 FR 23393 (Apr.
27, 2020) (SR-NASDAQ-2020-001) (Order
Approving a Proposed Rule Change To Modify the
Delisting Process for Securities With a Bid Price at
or Below $0.10 and for Securities That Have Had
One or More Reverse Stock Splits With a
Cumulative Ratio of 250 Shares or More to One
Over the Prior Two-Year Period); 88389 (Mar. 16,
2020), 85 FR 16163 (Mar. 20, 2020) (SR-NASDAQ-
2019-089) (Notice of Filing of Amendment No. 1
and Order Granting Accelerated Approval of a
Proposed Rule Change, as Modified by Amendment
No. 1, To Amend Rule 5815 To Preclude Stay
During Hearing Panel Review of Staff Delisting
Determinations in Certain Circumstances). See also

Securities Exchange Act Release No. 81856 (Oct. 11,

2017), 82 FR 48296, 48298 (Oct. 17, 2017) (SR—
NYSE-2017-31) (Notice of Filing of Amendment
No. 1 and Order Granting Accelerated Approval of
a Proposed Rule Change, as Modified by
Amendment No. 1, To Amend the Listed Company
Manual To Adopt Initial and Continued Listing
Standards for Subscription Receipts) (stating that
“[a]dequate standards are especially important
given the expectations of investors regarding
exchange trading and the imprimatur of listing on
a particular market” and that “[o]nce a security has
been approved for initial listing, maintenance
criteria allow an exchange to monitor the status and
trading characteristics of that issue . . . so that fair
and orderly markets can be maintained”).

equity listing standards is from outside
North America, is listing in connection
with its IPO, and is not listed on another
regulated stock exchange.28 When
considering a listing application from a
company from outside North America,
the current rule provides the Exchange
with discretion, under certain
circumstances, to include holders and
trading volume in a company’s home
country or primary trading market
outside the United States when
applying the distribution requirements
in Section 102.01A when that market is
a regulated stock exchange. However,
the current rule does not allow the
Exchange to include stockholders
outside of North America in
determining compliance with the
stockholder distribution requirements of
Section 102.01A when the company is
not listed on a regulated stock exchange
outside North America, which,
according to the Exchange, makes it
more difficult for such a company to
meet the distribution requirements.29

The Commission finds that the
proposed rule change is consistent with
the requirements of Section 6(b)(5) of
the Exchange Act,3° including, among
other things, that the rules of a national
securities exchange be designed to
prevent fraudulent and manipulative
acts and practices, to promote just and
equitable principles of trade, to remove
impediments to and perfect the
mechanism of a free and open market
and a national market system, and, in
general, to protect investors and the
public interest. The proposed rule
change will provide the Exchange with
the ability to consider all holders on a
global basis when determining whether
a company from outside North America
that is listing in connection with its IPO
and that is not listed on another

28 Section 102.01 (Minimum Numerical
Standards—Domestic Companies—Equity Listings)
of the Manual sets forth the minimum quantitative
standards for the listing of common equity
securities of domestic companies. In addition, the
Exchange lists applicants that are foreign private
issuers under Section 102.01 of the Manual where
such applicants are qualified to list thereunder. See
Section 101.01 of the Manual. See also Section
103.00 of the Manual (Foreign Private Issuers)
(defining “foreign private issuer” and “non-U.S.
company”). However, if a foreign private issuer
applicant does not meet all of the requirements for
the listing of common equity securities applicable
to domestic issuers under Section 102.01 of the
Manual, the Exchange will consider whether the
applicant qualifies for listing under the quantitative
listing standards for the listing of common equity
securities of non-U.S. companies set forth in
Section 103.01 of the Manual (Minimum Numerical
Standards Non-U.S. Companies Equity Listings).
See Section 101.01 of the Manual. The Exchange is
not proposing any changes to the standards for
listing equity of non-U.S. companies set forth in
Section 103.01 of the Manual.

29 See Notice and OIP at 101066.

3015 U.S.C. 78f(b)(5).
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regulated stock exchange satisfies the
initial listing distribution requirements,
without compromising the effectiveness
of the Exchange’s initial listing
standards. Because such companies do
not have a regulated exchange listing in
their home market and the NYSE will be
the only regulated listing exchange for
such companies, any investor wishing
to trade in such companies’ securities
on a regulated exchange will have to do
so in the U.S. market.31 As a result, all
holders, including foreign holders, of
such companies will be sources of
liquidity in the U.S. trading market and
it is reasonable for the Exchange to
consider such holders when
determining whether to list such
companies. In addition, as the Exchange
states, contemporary securities markets
are global and interconnected, and
investors who hold securities in
brokerage accounts outside North
America are generally able to trade such
securities in the U.S. markets.32 The
Exchange’s proposal reasonably reflects
the role played by stockholders located
outside North America in the
development of a liquid trading market
in the United States for the securities of
non-U.S. companies listing in
connection with an IPO that are not
listed on any regulated stock exchange
other than the NYSE.

The Exchange’s proposal to include
holders of ordinary shares on an ADR-
equivalent basis in determining whether
non-U.S. companies listing ADRs in
connection with an IPO, where the
companies’ ordinary shares are not
listed on any regulated stock exchange
other than the NYSE, comply with the
initial listing stockholder criteria of
Section 102.01A is consistent with its
current practice and consistent with the
requirements of Section 6(b)(5) of the
Exchange Act.33 In the case of a non-
U.S. company listing in connection with
an IPO of its ADRs where the ordinary
shares are not listed on any regulated
stock exchange, there is no home market
to serve as a concentrated market for the
trading of ordinary shares. The ordinary
shares of a non-U.S. company can be
deposited into an ADR program at a
depositary to create new ADRs and

31'While NYSE will be the primary listing
exchange for the listed securities, other national
securities exchanges in the U.S. market will be able
to provide for the trading of these securities based
on unlisted trading privileges.

32 See Notice and OIP at 101066. The Commission
has highlighted the multinational nature of
securities markets, as well as the ease of transfer of
securities between different countries. See Rule
15a—6 Adopting Release, Securities Exchange Act
Release No. 27017 (Jul. 11, 1989), 54 FR 30013 (Jul.
18, 1989) (Registration Requirements for Foreign
Broker-Dealers).

3315 U.S.C. 78f(b)(5).

those ADRs can be surrendered to the
depositary that maintains the ADR
program in exchange for the non-U.S.
company’s ordinary shares.3¢ As a
result, holders of the ordinary shares
who deposit their shares into the ADR
program will be expected to contribute
to the liquidity of the ADRs in the U.S.
market and the Exchange’s practice with
respect to ADRs is reasonably designed
to ensure adequate liquidity and
distribution and sufficient investor
interest to support the listing of ADRs
in the United States. Further, adjusting
the number of holders of ordinary
shares on an ADR-equivalent basis will
more accurately reflect the holders of
the instrument trading on the Exchange
because each ordinary share of the non-
U.S. company deposited into the ADR
program may be equivalent to a fraction
of the ADR.

The Commission finds that proposed
rule change is also consistent with the
requirement of Section 6(b)(5) of the
Exchange Act 35 that the rules of a
national securities exchange not be
designed to permit unfair
discrimination between customers,
issuers, brokers, or dealers. It is
reasonable for the Exchange to limit its
proposal to companies from outside
North America listing in connection
with an IPO that are not listed on any
regulated stock exchange other than the
NYSE because the absence of any
alternative regulated exchange market
for investors in those companies will
help to ensure that trading liquidity in
their securities is concentrated in the
U.S. market.?¢ In addition, as
highlighted by the Exchange, the current
rule already provides a means for
companies from outside North America
that are listed on another regulated
stock exchange to include stockholders
outside North America when meeting
the stockholder distribution
requirements.3”?

The Exchange is responding to
competitive pressures in the market for
listings in making this proposal. As the
Exchange states, the rules of the Nasdaq
Stock Market LLC (“Nasdaq’’) do not
contain any geographic limitation on its
total stockholder initial listing criteria
when listing a company from outside
North America.38 The Exchange states
that the proposal would remove a
significant competitive disadvantage

34 See, e.g., SEC Investor Bulletin: American

Depositary Receipts, available at https://
www.sec.gov/investor/alerts/adr-bulletin.pdf.

3515 U.S.C. 78f(b)(5).

36 See Notice and OIP at 101066.

37 See supra notes 12—13 and accompanying text.
See also Notice and OIP at 101067.

38 See Notice and OIP at 101066 (citing Nasdaq
Rule 5315(f)).

faced by the Exchange in competing
with Nasdaq for the listing of companies
from outside North America that are
listing in connection with an IPO and
are not listed on any other regulated
stock exchange.39 Therefore the
Exchange’s proposal should allow it to
better compete with Nasdaq for such
listings. Accordingly, the Commission
finds that the Exchange’s proposal
reflects the current competitive
environment for exchange listings
among national securities exchanges
and is appropriate and consistent with
Section 6(b)(8) of the Exchange Act,0
which requires that the rules of a
national securities exchange do not
impose any burden on competition not
necessary or appropriate in furtherance
of the purposes of the Exchange Act.

The Exchange’s proposal would also
amend Section 102.01B to clarify that
the current rule text, which provides the
Exchange discretion when listing a
company from outside North America to
include stockholders and trading
volume from the company’s home
country or primary trading market
outside North America in applying the
applicable requirements of Section
102.01A,41 is applicable only when the
applicant issuer is listed on another
regulated stock exchange. This
clarification is consistent with the
Exchange’s current rule text and will
help ensure that the Exchange’s rules
are sufficiently clear to market
participants.

For these reasons, the proposal is
reasonably designed to help ensure that
the Exchange lists only those companies
with sufficient public float, investor
base, and trading interest to provide the
depth and liquidity to promote fair and
orderly markets. Therefore, the
Commission finds that the Exchange’s
proposal, as modified by Amendment
No. 1, is consistent with Sections 6(b)(5)
and 6(b)(8) of the Exchange Act.42

IV. Conclusion

It is therefore ordered, pursuant to
Section 19(b)(2) of the Exchange Act,*3
that the proposed rule change (SR—
NYSE-2024-47), as modified by
Amendment No. 1, be, and it hereby is,
approved.

39 See id. at 101066.

4015 U.S.C. 78f(b)(8).

41 See supra notes 12—13 and accompanying text.
4215 U.S.C. 78f(b)(5), (8).

4315 U.S.C. 78s(b)(2).
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For the Commission, by the Division of
Trading and Markets, pursuant to delegated
authority.44

Sherry R. Haywood,

Assistant Secretary.

[FR Doc. 2025-07987 Filed 5-7-25; 8:45 am]
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-102972; File No. 4-854]

Program for Allocation of Regulatory
Responsibilities Pursuant to Rule 17d-
2; Notice of Filing of Proposed Plan for
the Allocation of Regulatory
Responsibilities Between the Financial
Industry Regulatory Authority, Inc. and
24X National Exchange LLC

May 2, 2025.

Pursuant to Section 17(d) of the
Securities Exchange Act of 1934
(““Act”),? and Rule 17d-2 thereunder,?
notice is hereby given that on April 24,
2025, the Financial Industry Regulatory
Authority, Inc. (“FINRA”’) and 24X
National Exchange LLC (“24X”)
(together with FINRA, the ‘Parties”)
filed with the Securities and Exchange
Commission (‘“Commission’ or “SEC”’)
a plan for the allocation of regulatory
responsibilities, dated April 17, 2025
(“17d—2 Plan” or the “Plan”). The
Commission is publishing this notice to
solicit comments on the 17d—2 Plan
from interested persons.

I. Introduction

Section 19(g)(1) of the Act,? among
other things, requires every self-
regulatory organization (“SRO”)
registered as either a national securities
exchange or national securities
association to examine for, and enforce
compliance by, its members and persons
associated with its members with the
Act, the rules and regulations
thereunder, and the SRO’s own rules,
unless the SRO is relieved of this
responsibility pursuant to Section 17(d)
or Section 19(g)(2) of the Act.# Without
this relief, the statutory obligation of
each individual SRO could result in a
pattern of multiple examinations of
broker-dealers that maintain
memberships in more than one SRO
(“common members”’). Such regulatory
duplication would add unnecessary

4417 CFR 200.30-3(a)(12).

115 U.S.C. 78q(d).

217 CFR 240.17d-2.

315 U.S.C. 78s(g)(1).

415 U.S.C. 78q(d) and 15 U.S.C. 78s(g)(2),
respectively.

expenses for common members and
their SROs.

Section 17(d)(1) of the Act5 was
intended, in part, to eliminate
unnecessary multiple examinations and
regulatory duplication.¢ With respect to
a common member, Section 17(d)(1)
authorizes the Commission, by rule or
order, to relieve an SRO of the
responsibility to receive regulatory
reports, to examine for and enforce
compliance with applicable statutes,
rules, and regulations, or to perform
other specified regulatory functions.

To implement Section 17(d)(1), the
Commission adopted two rules: Rule
17d-1 and Rule 17d-2 under the Act.”
Rule 17d-1 authorizes the Commission
to name a single SRO as the designated
examining authority (“DEA”) to
examine common members for
compliance with the financial
responsibility requirements imposed by
the Act, or by Commission or SRO
rules.8 When an SRO has been named as
a common member’s DEA, all other
SROs to which the common member
belongs are relieved of the responsibility
to examine the firm for compliance with
the applicable financial responsibility
rules. On its face, Rule 17d—1 deals only
with an SRO’s obligations to enforce
member compliance with financial
responsibility requirements. Rule 17d-1
does not relieve an SRO from its
obligation to examine a common
member for compliance with its own
rules and provisions of the federal
securities laws governing matters other
than financial responsibility, including
sales practices and trading activities and
practices.

To address regulatory duplication in
these and other areas, the Commission
adopted Rule 17d—2 under the Act.?
Rule 17d-2 permits SROs to propose
joint plans for the allocation of
regulatory responsibilities with respect
to their common members. Under
paragraph (c) of Rule 17d-2, the
Commission may declare such a plan
effective if, after providing for
appropriate notice and comment, it
determines that the plan is necessary or
appropriate in the public interest and
for the protection of investors; to foster
cooperation and coordination among the
SROs; to remove impediments to, and

515 U.S.C. 78q(d)(1).

6 See Securities Act Amendments of 1975, Report
of the Senate Committee on Banking, Housing, and
Urban Affairs to Accompany S. 249, S. Rep. No. 94—
75, 94th Cong., 1st Session 32 (1975).

717 CFR 240.17d-1 and 17 CFR 240.17d-2,
respectively.

8 See Securities Exchange Act Release No. 12352
(April 20, 1976), 41 FR 18808 (May 7, 1976).

9 See Securities Exchange Act Release No. 12935
(October 28, 1976), 41 FR 49091 (November 8,
1976).

foster the development of, a national
market system and a national clearance
and settlement system; and is in
conformity with the factors set forth in
Section 17(d) of the Act. Commission
approval of a plan filed pursuant to Rule
17d-2 relieves an SRO of those
regulatory responsibilities allocated by
the plan to another SRO.

II. Proposed Plan

The proposed 17d-2 Plan is intended
to reduce regulatory duplication for
firms that are common members of both
24X and FINRA.10 Pursuant to the
proposed 17d-2 Plan, FINRA would
assume certain examination and
enforcement responsibilities for
common members with respect to
certain applicable laws, rules, and
regulations.

The text of the Plan delineates the
proposed regulatory responsibilities
with respect to the Parties. Included in
the proposed Plan is an exhibit (the
24X Certification of Common Rules,”
referred to herein as the “Certification”)
that lists every 24X rule, and select
federal securities laws, rules, and
regulations, for which FINRA would
bear responsibility under the Plan for
overseeing and enforcing with respect to
24X members that are also members of
FINRA and the associated persons
therewith (‘“Dual Members”).

Specifically, under the 17d-2 Plan,
FINRA would assume examination and
enforcement responsibility relating to
compliance by Dual Members with the
rules of 24X that are substantially
similar to the applicable rules of
FINRA,11 as well as any provisions of
the federal securities laws and the rules
and regulations thereunder delineated
in the Certification (“Common Rules”’).
In the event that a Dual Member is the
subject of an investigation relating to a
transaction on 24X, the plan
acknowledges that 24X may, in its
discretion, exercise concurrent
jurisdiction and responsibility for such
matter.12

Under the Plan, 24X would retain full
responsibility for surveillance and
enforcement with respect to trading
activities or practices involving 24X’s
own marketplace, including, without
limitation, registration pursuant to its

10The proposed 17d-2 Plan refers to these
common members as ‘“Dual Members.”” See
Paragraph 1(c) of the proposed 17d-2 Plan.

11 See paragraph 1(b) of the proposed 17d-2 Plan
(defining Common Rules). See also paragraph 1(f)
of the proposed 17d-2 Plan (defining Regulatory
Responsibilities). Paragraph 2 of the Plan provides
that annually, or more frequently as required by
changes in either 24X rules or FINRA rules, the
parties shall review and update, if necessary, the
list of Common Rules.

12 See paragraph 5 of the proposed 17d-2 Plan.
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