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APPLICANTS: Fortress Private Lending
Fund, FPLF Management LLC, FIG LLC,
and certain of their affiliated entities as
described in Schedule A to the
application.

FILING DATES: The application was filed
on February 21, 2024, and amended on
June 17, 2024, October 3, 2024, April 16,
2025 and August 1, 2025.

HEARING OR NOTIFICATION OF HEARING: An
order granting the requested relief will
be issued unless the Commission orders
a hearing. Interested persons may
request a hearing on any application by
emailing the SEC’s Secretary at
Secretarys-Office@sec.gov and serving
the Applicants with a copy of the
request by email, if an email address is
listed for the relevant Applicant below,
or personally or by mail, if a physical
address is listed for the relevant
Applicant below. Hearing requests
should be received by the Commission
by 5:30 p.m. on August 26, 2025, and
should be accompanied by proof of
service on the Applicants, in the form
of an affidavit or, for lawyers, a
certificate of service. Pursuant to rule 0—
5 under the Act, hearing requests should
state the nature of the writer’s interest,
any facts bearing upon the desirability
of a hearing on the matter, the reason for
the request, and the issues contested.
Persons who wish to be notified of a
hearing may request notification by
emailing the Commission’s Secretary at
Secretarys-Office@sec.gov.

ADDRESSES: The Commission:
Secretarys-Office@sec.gov. Applicants:
David Brooks, Fortress Investment
Group LLC, DBrooks@Fortress.com;
Nicole M. Runyan, P.C. and Kim E.
Kaufman, Kirkland & Ellis LLP,
nicole.runyan@kirkland.com and
kim.kaufman@kirkland.com.

FOR FURTHER INFORMATION CONTACT:
Adam Large, Senior Special Counsel,
Deepak T. Pai, Senior Counsel, or
Daniele Marchesani, Assistant Chief
Counsel, at (202) 551-6825 (Division of
Investment Management, Chief
Counsel’s Office).

SUPPLEMENTARY INFORMATION: For
Applicants’ representations, legal
analysis, and conditions, please refer to
Applicants’ fourth amended
application, dated August 1, 2025,
which may be obtained via the
Commission’s website by searching for
the file number at the top of this
document, or for an Applicant using the
Company name search field, on the
SEC’s EDGAR system. The SEC’s
EDGAR system may be searched at
https://www.sec.gov/edgar/searchedgar/
companysearch.html. You may also call
the SEC’s Office of Investor Education
and Advocacy at (202) 551-8090.

For the Commission, by the Division of
Investment Management, under delegated
authority.

J. Matthew DeLesDernier,

Deputy Secretary.

[FR Doc. 2025-14866 Filed 8—-5-25; 8:45 am]|
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COMMISSION
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Paxos Securities Settlement Company,
LLC; Notice of Filing of an Application
for Registration as a Clearing Agency
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Exchange Act of 1934

August 1, 2025.

On July 14, 2025, Paxos Securities
Settlement Company, LLC (“PSSC”)
filed with the Securities and Exchange
Commission (“Commission”’) an
application on Form CA-1
(“Application”) under Section 17A of
the Securities Exchange Act of 1934
(“Exchange Act”) seeking to register as
a clearing agency.! Specifically, the
Application states that PSSC is applying
to register as a clearing agency to
provide clearance and settlement
services as a central securities
depository (“CSD”’) and securities
settlement system.2 The Application
explains that PSSC would provide such
services through its private,
permissioned settlement service that
supports a distributed ledger, which is
designed to conduct delivery versus
payment (“DVP”’) settlement on a
bilateral basis.? The Application
provides additional information
regarding how PSSC proposes to operate
and to satisfy the requirements of the
Exchange Act.# The proposed rules of
PSSC and its proposed fees are included

115 U.S.C. 78q-1.

2 See, e.g., Application, Exhibit I at 1; Exhibit J
at 1. Consistent with the activities described in the
Application, PSSC’s proposed settlement system
meets the definition of “‘central securities
depository” under Commission rules. See 17 CFR
240.17ad—22(a); see also Release No. 34—-88616
(Apr. 9, 2020), 85 FR 28853, 28857 (May 14, 2020)
(describing the “‘cluster of services” provided by
CSDs and securities settlement systems).

3 See Application, Exhibit J at 1.

4 The non-confidential exhibits of the Application
are available for viewing on the Commission’s
website www.sec.gov/rules/other/shtml. PSSC has
sought confidential treatment regarding certain
elements of the Application, see 17 CFR 240.24b—
2, and made redactions from the Application
materials available for public viewing on the
Commission’s website where the Application
contains information for which it has sought
confidential treatment.

as attachments to Exhibit E to the
Application.5

The Commission is publishing this
notice to solicit comments on the
Application. To grant PSSC’s request to
register as a clearing agency, the
Commission must find that it satisfies
the requirements of the Exchange Act
and the rules and regulations
thereunder, including the
determinations required by paragraphs
(A) through (I) of Section 17A(b)(3).6
Pursuant to Section 17A of the
Exchange Act, the Commission is
directed, having due regard for the
public interest, the protection of
investors, the safeguarding of securities
and funds, and maintenance of fair
competition among brokers and dealers,
clearing agencies, and transfer agents, to
use its authority to: (i) facilitate the
establishment of a national system for
the prompt and accurate clearance and
settlement of transactions in securities
(other than exempt securities); and (ii)
facilitate the establishment of linked or
coordinated facilities for clearance and
settlement of transactions in securities
in accordance with the findings and to
carry out the objectives set forth in
Section 17A.7 The Commission will
consider any comments it receives in
making its determination about whether
to grant PSSC’s request to be registered
as a clearing agency.

I. Discussion

Prior to the formation of PSSC in June
2020, its affiliate, Paxos Trust Company,
LLC (“Paxos’’) received on October 28,
2019, a no-action letter from the
Commission’s Division of Trading and
Markets that enabled Paxos to conduct
a feasibility study under specified
conditions in connection with the
operation of a securities settlement
system using a private and
permissioned distributed ledger system
for an 24-month period, expiring on
October 28, 2021.8 PSSC is now filing
this Application seeking to register as a
clearing agency to provide clearance
and settlement services similar to the
services that were performed by Paxos
during the feasibility study.®

5Exhibits E.12 through E.26 of the Application
contain PSSC’s proposed rules. Exhibit E.37 of the
Application describes PSSC’s proposed fees.

615 U.S.C. 78s(a); 15 U.S.C. 78q—1(b)(3).

715 U.S.C. 78q—1(a)(2)(A).

8 Letter from Jeffrey S. Mooney, Associate
Director, Division of Trading and Markets,
Commission to Charles G. Cascarilla and Daniel M.
Burstein, Paxos Trust Company, LLC (Oct. 28,
2019). Both the request and response letters are
available at https://www.sec.gov/divisions/
marketreg/mr-noaction/2019/paxos-trust-company-
102819-17a.pdf. As discussed below, Paxos is an
affiliate of PSSC, both wholly owned by Kabompo
Holdings, Ltd.

9 See Application, Exhibit J.
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The Application states that PSSC is a
limited liability company formed under
Delaware law and a wholly owned
subsidiary of Kabompo Holdings, Ltd.
(“Kabompo”), which is also the parent
holding company for Paxos Holdings
LLC (“Paxos Holdings’’), which in turn
is the parent of 20 other U.S. and non-
U.S. subsidiaries, including PSSC and
Paxos.10 Kabompo is domiciled in the
Cayman Islands.11

PSSC’s Board would be comprised of
ten directors.12 To assist the Board,
PSSC would have five Board-level
committees and one Participant
Advisory Committee (“PAC’).13 Three
of the ten directors would be “member
directors,” selected by Paxos Holdings.
Five directors would be “public
directors,” initially specified in PSSC’s
bylaws and thereafter elected annually
by the PSSC’s Board from among
nominees selected by the Board’s
Governance Committee.’* Two directors
would be “participant directors,”
affiliated with a PSSC participant and
nominated by participant
representatives serving on the Board’s
PAC. PSSC’s Board would not initially
include the participant directors. PSSC’s
bylaws provide that within 180 calendar
days of PSSC commencing operations

10PSSC was formed on June 23, 2020, and
subsequently entered into a Limited Liability
Company Agreement with Kabompo on October 20,
2021. PSSC Application, Exhibit E.1. The
Application describes PSSC as a wholly owned
single member limited liability company, operating
as a stand-alone entity with no divisions or
segregable entities or subsidiaries. In addition to
PSSC, Kabompo is the parent holding company for
a number of other U.S. and non-U.S. subsidiaries,
including Paxos; Paxos Technology Solutions, LLC
(“PTS”); Paxos Technology Limited (“PTL”); Paxos
Services Limited; Paxos Canada Inc.; Lomami
Intermediacao (dba Paxos Brazil); Bruntal SA (dba
Paxos Uruguay); Molopo, Sociedad de
Responsabilidad Limitada de CV (dba Paxos
Mexico); Kabompo Lending Ltd.; Paxos Digital
Singapore Pte. Ltd.; Paxos Lending LLC; Paxos
Issuance MENA Ltd.; Paxos Insurance Company
Ltd.; Paxos Singapore Pte. Ltd.; Paxos Middle East
Ltd.; Paxos Issuance Europe Oy; Castor Pollux
Holdings SARL (“Castor”); and HRQ, LLC. Paxos
Global PTE, Ltd. (“PTE"”) is a wholly owned
subsidiary of Castor. In addition, the chairman of
PSSC’s Board of Directors (“Board”’) would also be
PSSC’s Chief Executive Officer (“CEO”’) and is one
of the three owners of Kabompo. Another of the
three owners of Kabompo is LCV Digital Currency
1I, LLC. The PSSC CEO is a majority stakeholder in
both Kabompo and LCV Digital Currency II, LLC.
See PSSC Application, Exhibits C.1 and C.2.
respectively, for more information about each of
these affiliates and PSSC’s governance and
ownership arrangements.

11 See Application, Exhibit C.2.

12 See Application, Exhibit B.I.

13 See Application, Exhibit B.Il. PSSC’s Board
committees include the: Governance, Nominating
and Policy Committee (“Governance Committee”);
Audit Committee; Compliance and Risk
Management Committee; Business, Technology and
Operations Committee; and Compensation
Committee. Id.

14 See Application, Exhibit B.I.

and having at least two participants (or
a different time that is agreed to by
PSSC and its PAC), two additional
participant directors selected by the
PAC would be added to the Board.>

PSSC would provide clearance and
settlement services through the Paxos
Settlement Service (“PSS”’), which is a
private and permissioned system
developed and operated by PSSC. The
technology that supports PSS includes a
distributed ledger called the Paxos
Ledger, which records ownership of
eligible securities and cash. PSS is
designed to conduct DVP settlement, on
a bilateral basis, of settlement
obligations between counterparty pairs
(“CP Pairs”).16 As a participant in the
Depository Trust Company (“DTC”),17
PSSC would make its services available
to DTC participants who also (i) meet
the participant qualifications specified
in PSSC’s proposed rules, including
qualifications regarding the types of
entities eligible to become a PSSC
participant; 18 (ii) are approved by the
PSSC’s Compliance and Risk
Management Committee; 19 and (iii)
have met applicable margin
requirements pursuant to PSCC'’s
proposed rules.20

Only trades received by CP Pairs
established pursuant to PSCC’s
proposed rules would be eligible for
settlement in PSSC. Prior to
commencing participation in PSSC,
each participant would be required to
notify PSSC in writing of other
participants with which it agrees to
settle settlement obligations in PSSC.21
By providing such written notices, the
PSSC participants and PSCC would
agree between and among themselves
that: (i) each participant would be a CP
Pair of the other such participant as
provided in PSSC’s proposed rules for
the purposes of settling settlement
obligations between them through
PSSC; (ii) the settlement obligations

15]d.

16 See Application, Exhibit J.E.

17DTC, a securities depository as that term is
described in the Exchange Act, 15 U.S.C.
78c(a)(23)(A), is registered with the Commission as
a clearing agency and provides CSD services. The
Application states that PSSC has not yet applied to
become a participant in DTC. See Application,
Exhibit A.

18 See Application, Exhibit E.16 (Rule 2A); see
also Application, Exhibit J. Pursuant to PSSC’s
proposed Rule 2A, the types of entities that would
be eligible to become participants include registered
broker-dealers, certain bank and trust companies,
registered clearing agencies, insurance companies
or insurance entities, and registered investment
companies.

19 See Application, Exhibit E.16 (Rule 2A).

20 See Application, Exhibit E.15 (Rule 2, referring
to margin requirements in PSSC’s proposed Rules
5A, 5B, and 5C); see also Exhibit J.

21 See Application, Exhibit E.19 (Rule 2D); see
also Application, Exhibit J.

would be determined by PSSC pursuant
to its proposed rules; (iii) each
participant in the CP Pair agrees to be
obligated to the other participant to
settle the settlement obligations
pursuant to PSSC’s proposed rules; and
(iv) PSCC and each participant in the CP
Pair would have all the rights and
obligations as against each other as
specified in the proposed rules.22

PSSC would not operate as a central
counterparty. Instead, all settlement
obligations submitted to PSSC would be
settled on a net basis between CP Pairs
unless both participants in a CP Pair
provide written instructions to PSSC
specifying that one or more transactions
should be settled on a gross basis.23 As
explained more fully in its Application,
PSSC would also make available the
option for “enhanced netting” across CP
Pairs.24

Between trade date and settlement
date, PSSC would calculate and collect
from participants margin collateral on
all settlement obligations in the form of
cash. PSSC would require both an initial
margin deposit based on factors detailed
in its proposed rules and a “minimum
required margin deposit” (“MRMD”’) of
$10,000, which may be increased based
on specified factors detailed in PSSC’s
proposed rules.

In addition to the initial margin and
MRMD, PSSC’s proposed rules also
would calculate a “required margin
amount” (“RMA”’), which would be
defined as the greater of the initial
margin deposit, the minimum required
margin deposit, and the “computed
margin requirement”” (“CMR”).” As
described in more detail in the
Application, the CMR would be
calculated by (i) determining a
“preliminary computed margin
requirement” (“PCMR”); (ii) adjusting
the PCMR using PSSC’s ““credit risk
modification factor” to arrive at a CMR;
and then (iii) adding to the CMR any
fails charges, excessive fails penalties,
or both.25

22 Jd. The Application states that, in the event of
an unsettled close-out liability obligation, PSSC
would apply the defaulting participant’s margin
assets for any close-out liability obligation not fully
settled and generate a final value for any
outstanding close-out liability obligation. Each CP
Pair then has the discretion to pursue recovery of
the amount of the final value against the defaulting
participant, provided however, that any such
process would not be governed by PSSC’s proposed
rules. See Application, Exhibit J.J.

23 See Application, Exhibit J.H.

24]d.

25 See Application, Exhibit E.25. The PCMR
would be calculated using the following measures:
(i) a dynamic spot price; (ii) liquidity exposure
requirement; (iii) low-priced securities requirement;
(iv) market capitalization requirement; and (iv)
percentage of outstanding shares requirement. Each

Continued
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PSSC would determine and
communicate to each participant the
RMA at least once daily by 10:00 p.m.,
or in certain circumstances not later
than 11:59 p.m. on trade date, and
participants would be required to satisfy
its RMA by 10:00 a.m. the following
day.26 PSSC also would determine and
calculate to each participant additional
intraday CMR charges as soon as
practicable, and participants would be
required to satisfy an intraday CMR
charge within two hours of
communication by PSSC.27 Under
PSSC’s proposed rules, participants
would be permitted to withdraw margin
assets exceeding the required margin
amount upon request, unless otherwise
rejected by PSCC based on parameters
set forth in its proposed rules.28

To facilitate the clearance and
settlement of obligations between CP
Pair participants, each participant
would be required to deposit eligible
securities 29 into its PSSC participant
account by instructing DTC to move its
securities from the PSSC participant’s
account at DTC to PSSC’s account at
DTC, which in turn would hold such
securities for the benefit of the PSSC
participant.3° Upon receipt, PSSC,
through a process it describes as
“securities digitization,” would create a
security entitlement on the Paxos
Ledger credited to the relevant
participant’s account that is a
representation of the eligible security
held in PSSC’s DTC account.3* Upon
instructions from a PSSC participant,
PSSC would facilitate a withdrawal of
securities from the participant’s PSSC
account by removing the security
entitlement to the securities credited to
that participant’s account on the Paxos
Ledger and initiating relevant
instructions through DTC to remove the
security from PSSC’s DTC account and
deliver it to the PSCC participant’s DTC
account. PSSC would not remove the
security entitlement to the securities
credited to the participant’s PSSC
account without also transferring the
securities ““in rapid succession” to a

of these measures is further defined and explained
in the Application. See Application, Exhibit E.25.

26 See Application, Exhibit E.26.

27 Id.

28 See Application, Exhibit E.26.

29 Pursuant to PSSC’s proposed rules, eligible
securities include those that are securities eligible
for deposit at DTC and that meet additional criteria
as determined by PSSC. See Application, Exhibit
E.20 (Rule 3).

30 See Exhibit E.22 (Rule 4).

31]n its Application, in describing the indirect
holding system for securities cleared and settled
through its proposed clearing agency, PSSC uses the
term “‘security entitlement” as defined in U.C.C.
Section 8-102(a)(17). See Application, Exhibit L.

DTC account designated by the PSSC
participant.32

With regard to the deposit of cash into
a PSSC participant account, PSSC
would maintain two types of omnibus
cash custody accounts for the benefit of
participants at a settling bank: (i) an
operating cash account which would be
used to settle PSSC participant
settlement obligations and fees owed to
PSSC; 33 and (ii) a margin cash account,
which would be used to satisfy PSSC
participants’ margin obligations.3¢ Upon
receipt of cash from a participant into
the operating cash or margin cash
account, PSSC, through a process called
“cash digitization,” would create a
securities entitlement on the Paxos
Ledger credited to the participant
account that would be a representation
of the cash in the operating cash or
margin cash account, as applicable.35
Upon instruction from a participant,
PSSC would also facilitate the
withdrawal of operating cash or margin
cash from the participant’s account by
removing the security entitlement
credited to the participant in its account
on the Paxos Ledger and initiating a
transfer from PSSC to an account
designated by the participant. PSSC
would not remove the security
entitlement to cash without also
transferring the cash “in rapid
succession” to the account designated
by the participant.36

PSSC would use a cloud services
provider to support its core clearing
agency services, including trade
capture, pre-settlement processing (e.g.,
comparison, netting), margin,
settlement, and custody of security
entitlements to securities and cash.3”

Additional information concerning
PSSC and its proposed operations may
be found in the Schedule A and non-
confidential exhibits appended to
PSSC’s Application. For example,

32]d.

33PSSC defines the term “Operating Cash
Account” to mean an omnibus cash custody
account at each settling bank that holds operating
cash deposited by participants for the purpose of
settling obligations to purchase securities from CP
Pairs and to settle fees owed to PSSC. Application,
Exhibit E.12 (Rule 1) at 12.

34]d.; see also Application, Exhibit E.34 (Rule 13)
(providing information regarding eligibility and
ongoing obligations of PSSC-approved settling
banks). PSSC defines the term “Margin Cash
Account” to mean an omnibus cash custody
account at a settling bank that is maintained in
PSSC’s name for the purpose of holding cash that
represents the margin assets of each participant.
Application, Exhibit E.12 (Rule 1) at 10.

35 See Application, Exhibit 22 (Rule 4) at 2.

36 Id.

37 See Application, Exhibit M.4. PSSC intends to
execute a service agreement with a cloud services
provider through which that provider would
provide computer system hardware and software
services to PSSC. Id.

Schedule A to PSSC’s Application
includes a description of the PSSC’s
arrangements with other entities to
perform its clearing agency activities,
and internal policy and procedures for
reconciling differences within its
clearing agency activities. Exhibit A
provide a list of PSSC’s Board of
Directors and shareholder information,
while Exhibit B provides a list of its
officers and senior managers. Exhibit C
includes both a narrative and graphical
depiction of PSSC’s organizational and
governance structure, and Exhibit E
includes copies of PSSC’s proposed
rules for participation, along with
copies of PSSC’s governing documents
and description of fees and charges.
Exhibit J provides a description of
PSSC’s services and functions. Finally,
Exhibit K provides a description of
PSSC’s security measures and
procedures, and Exhibit M provides a
description of PSSC’s systems used to
prevent interruptions in the
performance of its clearing agency
functions.

II. Request for Comment

PSSC’s application on Form CA-1,
including each exhibit thereto
referenced above, is available online at
www.sec.gov/rules/other/shtml.
Interested persons are invited to submit
written data, views, and arguments
concerning the Application, including
whether the Application is consistent
with the Exchange Act and the rules and
regulations thereunder applicable to
clearing agencies (e.g., Exchange Act
Rules 17Ad-22, 17Ad-25, 17Ad-26,
and Regulation Systems Compliance
and Integrity, among others).38

Comments may be submitted by any
of the following methods:

Electronic Comments

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

e Send an email to rule-comments@
sec.gov. Please include File Number
600—-39 on the subject line.

Paper Comments

¢ Send paper comments to Vanessa
A. Countryman, Secretary, Securities
and Exchange Commission, 100 F
Street, NE, Washington, DC 20549-
1090. All submissions should refer to
File Number 600-39.

To help the Commission process and
review your comments more efficiently,
please use only one method of

38 See 17 CFR 240.17ad-22 (“Rule 17Ad-22"),
240.17ad-25 (“Rule 17Ad-25"), and 240.17ad-26
(“Rule 17Ad-26"); 17 CFR 242.1000 through
242.1007 (“Regulation Systems Compliance and
Integrity”).
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submission. The Commission will post
all comments on the Commission’s
internet website (http://www.sec.gov/
rules/other.shtml).

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 600-39 and should be
submitted on or before September 22,
2025.

For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.39

Vanessa A. Countryman,

Secretary.

[FR Doc. 2025-14859 Filed 8-5-25; 8:45 am]
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LLC; Notice of Filing and Immediate
Effectiveness of a Proposed Rule
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Regarding Sponsored Access

August 1, 2025.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(“Act”),? and Rule 19b—4 thereunder,2
notice is hereby given that on July 28,
2025, MEMX LLC (“MEMX” or the
“Exchange”) filed with the Securities
and Exchange Commission (the
“Commission”) the proposed rule
change as described in Items I, II, and
III below, which Items have been
prepared by the Exchange. The
Exchange filed the proposal as a “non-
controversial” proposed rule change
pursuant to Section 19(b)(3)(A)(iii) of
the Act 3 and Rule 19b—4(f)(6)
thereunder.* The Commission is
publishing this notice to solicit
comments on the proposed rule change
from interested persons.

I. Self-Regulatory Organization’s
Statement of the Terms of Substance of
the Proposed Rule Change

The Exchange is filing with the
Commission a proposal to amend
Exchange Rules 11.3(a)—(b) to define the
term “Sponsored Access” and to codify

3917 CFR 200.30-3(a)(16).
115 U.S.C. 78s(b)(1).

217 CFR 240.19b—4.

315 U.S.C. 78s(b)(3)(A).
417 CFR 240.19b—4.

that the agreement required by and
between the Sponsoring Member and
Sponsored Participant must include a
provision that any Sponsored Access
relationship must follow the
requirements of SEC Rule 15¢3-5, the
Market Access Rule (“MAR”).5 The text
of the proposed rule change is provided
in Exhibit 5 and is available on the
Exchange’s website at https://
info.memxtrading.com/regulation/rules-
and-filings/.6

II. Self-Regulatory Organization’s
Statement of the Purpose of, and
Statutory Basis for, the Proposed Rule
Change

In its filing with the Commission, the
Exchange included statements
concerning the purpose of, and basis for,
the proposed rule change and discussed
any comments it received on the
proposed rule change. The text of those
statements may be examined at the
places specified in Item IV below. The
Exchange has prepared summaries, set
forth in sections A, B, and C below, of
the most significant aspects of such
statements.

A. Self-Regulatory Organization’s
Statement of the Purpose of, and the
Statutory Basis for, the Proposed Rule
Change

1. Purpose

The purpose of this filing is to amend
Exchange Rules 11.3(a)—(b) to define the
term “Sponsored Access” and to codify
that the agreement required by and
between the Sponsoring Member and
Sponsored Participant must include a
provision that any Sponsored Access
relationship must follow the
requirements of the MAR.

Sponsored Access Definition

Per current Exchange rules a
Sponsored Participant 7 may be a
Member 8 or non-Member of the

517 CFR 240.15c3-5.

6 The Exchange proposes to implement the
proposed changes to Exchange Rules 11.3(a)—(b) on
a date that will be announced via Regulatory
Notice, notifying both existing and prospective
Sponsoring Members and Sponsored Participants,
of the new rule language and required contractual
provisions.

7 The term “Sponsored Participant” means a
person which has entered into a sponsorship
arrangement with a Sponsoring Member pursuant to
Rule 11.3. See Exchange Rule 1.5(dd).

8The term “Member” means any registered
broker or dealer that has been admitted to
membership in the Exchange. A Member will have
the status of a “member” of the Exchange as that
term is defined in Section 3(a)(3) of the Act.
Membership may be granted to a sole proprietor,
partnership, corporation, limited liability company
or other organization which is a registered broker
or dealer pursuant to Section 15 of the Act, and
which has been approved by the Exchange. See
Exchange Rule 1.5(p).

Exchange whose direct electronic access
to the Exchange is authorized by a
Sponsoring Member ¢ pursuant to the
requirements set forth in Exchange
Rules 11.3(b)(1)-(3). The Exchange
proposes to amend Exchange Rule
11.3(a) to include the following
definition, “Sponsored Access shall
mean an arrangement whereby a
Member permits its Sponsored
Participants to enter orders into the
Exchange’s System that bypass the
Member’s trading system and are routed
directly to the Exchange, including
through a service bureau or other third-
party technology provider.” The
Exchange notes that the proposed
definition of Sponsored Access is
identical to that adopted 1© by Cboe BZX
Exchange, Inc. (“Cboe BZX"’) and
substantively identical to that

adopted 1* by The Nasdaq Stock Market
LLC (“Nasdaq”). The Exchange believes
defining Sponsored Access will provide
Sponsoring Members with greater
clarity in understanding which types of
market access relationships 12 are

9 The term “Sponsoring Member” shall mean a
Member that is a registered broker-dealer and that
has been designated by a Sponsored Participant to
execute, clear and settle transactions from the
System. The Sponsoring Member shall be either (i)
a clearing firm with membership in a clearing
agency registered with the Commission that
maintains facilities through which transactions may
be cleared or (ii) a correspondent firm with a
clearing arrangement with any such clearing firm.
See Exchange Rule 1.5(ee).

10 See Securities and Exchange Act Release No.
34-97146) (March 15, 2023) 88 FR 17065 (March
21, 2023) (SR—-CboeBZX-2023-015) (Notice of
Filing and Immediate Effectiveness of a Proposed
Rule Change To Amend Its Sponsored Participant
Rules 11.3(a) and 11.3(b)(2)); Cboe BZX Rule
11.3(a), available at: https://cdn.cboe.com/
resources/regulation/rule_book/BZX_Exchange_
Rulebook.pdyf.

11 See Securities and Exchange Act Release No.
34-76449) (November 27, 2015) 80 FR 73011
(November 23, 2015) (SR-NASDAQ-2015-140)
(Notice of Filing and Immediate Effectiveness of the
Proposed Rule Change Relating to Sponsored
Access); Nasdaq General Equity and Options Rule,
General 2: General Provisions, Section 22(a),
available at: https://listingcenter.nasdaq.com/
rulebook/Nasdaq/rules.

12 Gonsistent with the proposed definition, such
relationships generally include where a broker-
dealer allows its customer—such as a hedge fund,
mutual fund, bank or insurance company, an
Exchange registered market maker, an individual, or
another broker-dealer—to use the broker-dealer’s
market participant identifier (“MPID") or other
mechanism or mnemonic to enter orders into the
Exchange’s System that bypass the Sponsoring
Member’s order handling system and are
electronically routed directly to the Exchange by
the Sponsored Participant, including through a
service bureau or other third-party technology
provider. For the avoidance of doubt, in a scenario
where a Sponsored Participant is also an Exchange
Member (e.g., where a Sponsored Member provides
market access to an Exchange Member Market
Maker), (i) the Sponsored Participant will be subject
to all Exchange rules and regulations applicable to
Members acting in their own capacity, whether the

Continued


https://cdn.cboe.com/resources/regulation/rule_book/BZX_Exchange_Rulebook.pdf
https://cdn.cboe.com/resources/regulation/rule_book/BZX_Exchange_Rulebook.pdf
https://cdn.cboe.com/resources/regulation/rule_book/BZX_Exchange_Rulebook.pdf
https://info.memxtrading.com/regulation/rules-and-filings/
https://info.memxtrading.com/regulation/rules-and-filings/
https://info.memxtrading.com/regulation/rules-and-filings/
https://listingcenter.nasdaq.com/rulebook/Nasdaq/rules
https://listingcenter.nasdaq.com/rulebook/Nasdaq/rules
http://www.sec.gov/rules/other.shtml
http://www.sec.gov/rules/other.shtml

		Superintendent of Documents
	2025-08-06T00:21:26-0400
	Government Publishing Office, Washington, DC 20401
	U.S. Government Publishing Office
	Government Publishing Office attests that this document has not been altered since it was disseminated by Government Publishing Office




