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believes that providing Broker-Dealers
an incentive to offset their Options
Transaction Charges does not impose an
undue burden on competition.

Floor Broker Incentive Program

The Exchange’s proposal to amend its
Floor Transaction (Open Outcry) Floor
Broker Incentive Program to permit
electronic QCC Orders, as defined in
Options 3, Section 12, to be considered
qualifying volume for purposes of the
program and not pay rebates for
transactions executed on electronic QCC
Orders does not impose an undue
burden on competition as all Phlx Floor
Broker electronic QCC Order flow
entered on Phlx will be counted as
qualifying volume for the Floor
Transaction (Open Outcry) Floor Broker
Incentive Program and those electronic
QCC Order will uniformly be paid
rebates based on the schedule in
Options 7, Section 4 for rebates.

The Exchange’s proposal to increase
Tier 2 of the rebate schedule with
respect to qualifying contracts between
500,001-5,000,000, when Non-
Customers are on both sides of the
transaction, from $0.12 to $0.16 per
contract rebate does not impose an
undue burden on competition because
the Exchange will uniformly pay
qualifying Floor Brokers the increased
rebate to all qualifying members.
Further, the Exchange believes its
proposed increased floor transaction
rebates for a Non-Customer on both
sides does not impose an undue burden
on competition when compared to the
rebate for a Customer on one side with
the same number of qualifying
contracts, because Customers are not
assessed a Floor Options Transaction
Charge for Penny and Non-Penny
Symbols. In contrast, the Exchange
notes that Non-Customers, except
Professionals, are assessed Floor
Options Transaction Charges in Penny
and Non-Penny Symbols. The Exchange
proposes to pay higher rebates where
there is a Non-Customer on both sides
of a trade because a Floor Broker
attracting Customer order flow can more
easily attract Customer orders which are
not assessed a floor transaction fee as
compared to attracting a Non-Customer
order which would pay a transaction fee
to execute on Phlx’s trading floor.

The Exchange believes that it does not
impose an undue burden on
competition to pay rebates on qualifying
volume for transactions executed on the
trading floor, because Floor Brokers
would be uniformly paid the rebates
based on qualifying volume and the
parties to the transaction.

Strategy Caps for Floor Originated
Strategy Executions

The Exchange’s proposal to pay a
$0.01 per contract rebate on qualifying
strategy executions is equitable and not
unfairly discriminatory because the
Exchange would uniformly pay the
rebate to all qualifying Non-Customers.
Customers continue to not be assessed
an Options Transaction Charge for
strategy executions.

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.

III. 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)(ii) of the Act.39

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: (i) necessary or appropriate in
the public interest; (ii) for the protection
of investors; or (iii) otherwise in
furtherance of the purposes of the Act.
If the Commission takes such action, the
Commission shall institute proceedings
to determine whether the proposed rule
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—2025-49 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—2025-49. 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

3915 U.S.C. 78s(b)(3)(A)(ii).

only one method. The Commission will
post all comments on the Commission’s
internet website (https://www.sec.gov/
rules/sro.shtml). Gopies of the filing 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—2025-49 and
should be submitted on or before
October 20, 2025.

For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.40

Sherry R. Haywood,

Assistant Secretary.

[FR Doc. 2025-18798 Filed 9-26-25; 8:45 am]
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September 24, 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
September 19, 2025, The Depository
Trust Company (“DTC”) filed with the
Securities and Exchange Commission
(“Commission”) the proposed rule
change as described in Items [, I and III
below, which Items have been prepared
by the clearing agency. DTC filed the
proposed rule change pursuant to
Section 19(b)(3)(A) of the Act3 and Rule
19b—4(f)(4) thereunder.4 The
Commission is publishing this notice to
solicit comments on the proposed rule
change from interested persons.

I. Clearing Agency’s Statement of the
Terms of Substance of the Proposed
Rule Change

The proposed rule change would (i)
amend the DTC Settlement Guide,

4017 CFR 200.30-3(a)(12).
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(f)(4).


https://www.sec.gov/rules/sro.shtml
https://www.sec.gov/rules/sro.shtml
https://www.sec.gov/rules/sro.shtml
https://www.sec.gov/rules/sro.shtml
mailto:rule-comments@sec.gov
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Underwriting Guide, and the OA,5 to
decommission the Initial Public
Offering Tracking System (“IPO
Tracking System”),® an optional service
used to track IPO share movement
during the post-offering stabilization
period, and, consequently, (ii) remove
from the Guide to the DTC Fee
Schedule” (“Fee Guide’’) the related fee
(“IPO Tracked Issue”’) associated with
the IPO Tracking System.

IL. Clearing Agency’s Statement of the
Purpose of, and Statutory Basis for, the
Proposed Rule Change

In its filing with the Commission, the
clearing agency 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 these
statements may be examined at the
places specified in Item IV below. The
clearing agency has prepared
summaries, set forth in sections A, B,
and C below, of the most significant
aspects of such statements.

(A) Clearing Agency’s Statement of the
Purpose of, and Statutory Basis for, the
Proposed Rule Change

1. Purpose

The proposed rule change would (i)
amend the DTC Settlement Guide,
Underwriting Guide, and the OA, to
decommission the IPO Tracking System,
an optional service used to track IPO
share movement during the post-
offering stabilization period, and,
consequently, (ii) remove from the Fee
Guide the IPO Tracked Issue associated
with the TPO Tracking System.

Background

DTC continually evaluates the
efficiency and effectiveness of the
services it provides. As part of these
evaluations, and in furtherance of
ongoing modernization efforts, DTC
seeks to streamline and simplify
services and processes, including
through the decommissioning of
underutilized services. DTC proposes to
decommission the IPO Tracking System
due to (i) changes in the market
structure and the availability of external

5Each term not otherwise defined herein has its
respective meaning as set forth in the Rules, By-
Laws and Organization Certificate of DTC (‘“Rules”),
the Settlement Service Guide (‘“‘Settlement Guide”),
the Underwriting Service Guide (“Underwriting
Guide”), and the Operational Arrangements
(Necessary for Securities to Become and Remain
Eligible for DTC Services) (“OA”), available at
www.dtcc.com/legal/rules-and-procedures.

6 Securities Exchange Act Release No. 57768 (May
2,2008), 73 FR 26181 (May 8, 2008) (SR-DTC—
2007-10).

7 www.dtcc.com/-/media/Files/Downloads/legal/
fee-guides/DTC-Fee-Schedule.pdf.

tracking systems, and (ii) the
operational complexity required to
maintain the service, especially given its
limited usage.

The IPO Tracking System was
established by DTC to support lead
underwriters and syndicate managers in
monitoring the book-entry movement of
IPO shares during the post-offering
stabilization period. The service was
designed to enhance transparency by
generating daily reports identifying
Participant level deliveries and
allocations of new issue securities for a
limited tracking window following an
offering. The IPO Tracking System
requires the lead underwriter to initiate
tracking eligibility by submitting
instructions through DTC’s
underwriting portal (“UW SOURCE”)
two business days prior to the
scheduled closing date. Once activated,
the IPO Tracking System provides
automated reports, including data files
made available to lead underwriters
during the post-offering stabilization
period.

Over time, usage of the IPO Tracking
System has declined significantly due to
changes in market structure, the
availability of external tracking systems,
and reduced reliance by underwriters
on DTC’s IPO Tracking System data. In
turn, the operational effort required to
maintain the IPO Tracking System has
become disproportionate to the limited
number of offerings utilizing the service.
As such, DTC has decided to
decommission the IPO Tracking System.

Proposed Changes

To effectuate the decommissioning of
the IPO Tracking System, DTC proposes
to make the below described rule
changes.

Settlement Guide

The proposed changes would remove
from the Settlement Guide all
provisions relating to the IPO Tracking
System, including deleting (i) the term
“IPO” under the “memo segregation”
definition in the “Important Terms”
table, (ii) entry number nine under
“Account Options,” and subsequent
renumbering, (iii) the entire text of the
section titled “Initial Public Offering
(IPO) Tracking System,” which
describes the goals of the IPO Tracking
System and contact information,s (iv) a
reference to the IPO Tracking System in
the section titled “Recycle Processing”
relating to the preliminary processing of
delivery transactions prior to the
updating of DTC accounts,® (v) Pend
Hold references to IPO deliveries and

8 See Settlement Guide, supra note 5 at 38.
9Id. at 51.

the removal of pend queue logic for IPO
positions; and (vi) the note under “How
PTA Processing Works” stating that IPO
transactions are not subject to PTA
procedures.

Underwriting Guide

Similarly, DTC proposes to amend the
Underwriting Guide to remove all
references in the “IPO Tracking
System” 10 section of the Underwriting
Guide, which includes ‘“About the
Product,” “How the Product Works,”
“Associated Participant Terminal
System (PTS) Functions,” and the “IPO
Tracking Contact Number.” These
subsections collectively describe the
IPO Tracking System, including setup
procedures, control account activity,
and report generation during the
stabilization period. In addition, DTC
proposes to remove defined terms
related to IPOs in the “Overview”
section of the Underwriting Guide,
including the definitions of “initial
public offering (IPO)”” and “flipping.”

Fee Guide

DTC proposes to eliminate the IPO
Tracked Issue fee of $5,000 from the
“Other Underwriting Services” section
of the Fee Guide.!? This fee currently
applies on a per-issue basis to IPO
Tracking activity and will no longer be
applicable as of the effective
Decommission Date, as defined below in
the Implementation section.

OA

DTC proposes to update the OA to
remove the eligibility requirements for
IPO Tracking currently set forth in
Exhibit B (Underwriting Standard Time
Frames).12 Specifically, DTC would
eliminate the row labeled “For IPO
Tracked issues” including the “Time
Frame” requirement that the lead
underwriter indicate inclusion in the
IPO Tracking System via UW SOURCE,
no later than 3:00 p.m. ET, two business
days prior to the Closing Date.

Implementation

The final IPO issue eligible for
tracking via the IPO Tracking System
will be for tracking instructions
submitted to DTC on or before October
2, 2025, after which DTC will update its
rules, as described above, to remove
references to the IPO Tracking System.
Tracking for issues requested on or
before October 2, 2025 will be tracked
according to the period selected by the
Participant (i.e., 30, 60, or 90 days), after
which the IPO Tracking System will be

10 See Underwriting Guide, supra note 5 at 9-10.
11 See Fee Guide, supra note 7 at 28.
12 See OA, supra note 5 at 88.


http://www.dtcc.com/-/media/Files/Downloads/legal/fee-guides/DTC-Fee-Schedule.pdf
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fully decommissioned, but no later than
December 31, 2025, (“Decommission
Date”).

2. Statutory Basis

Section 17A(b)(3)(F) of the Act
requires that the rules of the clearing
agency be designed, inter alia, to
promote the prompt and accurate
clearance and settlement of securities
transactions.?3 DTC believes that the
proposed rule change is consistent with
the Section 17A(b)(3)(F) of the Act, as
cited above.

As described above, the proposed rule
change would (i) amend the Settlement
Guide, Underwriting Guide and the OA
to decommission the IPO Tracking
system, an optional, underused service
used to track IPO share movement
during the post-offering stabilization
period and, consequently, (ii) remove
from Fee Guide the related fee for IPO
Tracked Issue. Eliminating the IPO
Tracking System will streamline DTC’s
service offerings by retiring an
underutilized service allowing DTC to
allocate operational resources more
efficiently and ensure DTC’s service
offerings remain aligned with the
current market usage and Participant
needs. By allocating resources more
efficiently and keeping aligned to
Participant needs, DTC will be better
positioned and able to focus on its core
mission—clearance and settlement.
Therefore, DTC believes that the
proposed rule change would help
promote the prompt and accurate
clearance and settlement of securities
transactions, consistent with the
requirements of the Act, in particular
Section 17A(b)(3)(F) of the Act, cited
above.

Rule 17ad-22(e)(21) 14 promulgated
under the Act requires, inter alia, that
DTG, a covered clearing agency,
establish, implement, maintain and
enforce written policies and procedures
reasonably designed to, as applicable, be
efficient and effective in meeting the
requirements of its Participants and the
markets it serves. As described above,
the proposed rule change would support
DTC'’s efforts to improve operational
efficiency by decommissioning a service
that is underutilized and no longer
aligned with Participant demand. In this
regard, DTC believes that the proposed
rule change would enable DTC to
streamline its services, reduce
operational complexity, and more
effectively allocate resources towards
core clearance and settlement functions
that deliver greater utility to
Participants. Accordingly, DTC believes

1315 U.S.C. 78q—1(b)(3)(F).
1417 CFR 240.17ad-22(e)(21).

that the proposed rule change would
help promote efficiency and
effectiveness in a manner consistent
with Rule 17ad-22(e)(21).

(B) Clearing Agency’s Statement on
Burden on Competition

DTC does not believe that the
proposed rule change would have any
impact or impose any burden on
competition because, as described
above, the proposed rule change simply
decommissions an optional service that
has experienced limited subscription
and declining usage over time. DTC has
performed direct outreach to
Participants that do use the IPO
Tracking System and announced its
plans to decommission the service
through Important Notice. There were
no objections or concerns raised by
Participants. Moreover, the IPO
Tracking System is not essential to
DTC’s core clearance and settlement
functions, its retirement would not
impair any Participant’s access to any
other DTC services, and such tracking is
available via external tracking systems.
Therefore, DTC believes that the
decommissioning of the IPO Tracking
System would not favor or disadvantage
any Participant.

(C) Clearing Agency’s Statement on
Comments on the Proposed Rule
Change Received From Members,
Participants, or Others

DTC has not received or solicited any
written comments relating to this
proposal. If any written comments are
received, they will be publicly filed as
an Exhibit 2 to this filing, as required by
Form 19b—4 and the General
Instructions thereto.

Persons submitting written comments
are cautioned that, according to Section
IV (Solicitation of Comments) of the
Exhibit 1A in the General Instructions to
Form 19b—4, the Commission does not
edit personal identifying information
from comment submissions.
Commenters should submit only
information that they wish to make
available publicly, including their
name, email address, and any other
identifying information.

All prospective commenters should
follow the Commission’s instructions on
How to Submit Comments, available at
www.sec.gov/regulatory-actions/how-to-
submit-comments. General questions
regarding the rule filing process or
logistical questions regarding this filing
should be directed to the Main Office of
the Commission’s Division of Trading
and Markets at tradingandmarkets@
sec.gov or 202—-551-5777.

DTC reserves the right to not respond
to any comments received.

II1. 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) 15 of the Act and paragraph
(f) of Rule 19b—4 thereunder.16 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—
DTC-2025-014 on the subject line.

Paper Comments

e Send paper comments in triplicate
to Secretary, Securities and Exchange
Commission, 100 F Street NE,
Washington, DC 20549.

All submissions should refer to file
number SR-DTC-2025-014. 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 filing will
be available for inspection and copying
at the principal office of DTC and on
DTCC’s website (www.dtcc.com/legal/
sec-rule-filings). 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-DTC-2025-014 and

1515 U.S.C. 78s(b)(3)(A).
1617 CFR 240.19b—4(f).
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should be submitted on or before
October 20, 2025.
For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.1?

Sherry R. Haywood,

Assistant Secretary.

[FR Doc. 2025-18790 Filed 9-26-25; 8:45 am]
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COMMISSION
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September 24, 2025.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(““Act”),? and Rule 19b—4 thereunder,?
notice is hereby given that on
September 17, 2025, Nasdaq PHLX LLC
(“Phlx” or “Exchange”) filed with the
Securities and Exchange Commission
(“SEC” or “Commission”) the proposed
rule change as described in Items I, II,
and III, below, which Items have been
prepared by the Exchange. 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 proposes to establish
fees for new functionality in connection
with a technology migration.3

While these amendments are effective
upon filing, the Exchange has
designated the proposed amendments to
be operative on November 1, 2025.

The text of the proposed rule change
is available on the Exchange’s website at
https://listingcenter.nasdaq.com/
rulebook/phlx/rulefilings, and at the
principal office of the Exchange.

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

1717 CFR 200.30-3(a)(12).

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

217 CFR 240.19b—4.

3 SR-Phlx—2025-44 was filed on September 5,
2025. On September 17, 2025, SR-Phlx-2025-44
was withdrawn and this rule change was filed.

the proposed rule change and discussed
any comments it received on the
proposed rule change. The text of these
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
Statutory Basis for, the Proposed Rule
Change

1. Purpose

The Exchange proposes to establish
pricing related to new functionality that
was adopted by the Exchange in
connection with a technology migration.
Specifically, the Exchange proposes to
establish pricing related to its new: (1)
electronic FLEX Options functionality; 4
(2) Facilitation Mechanism; 5 (3)
Solicited Order Mechanism; 6and (4)
Block Order Mechanism.? Additionally,
the Exchange proposes to define several
terms in Options 7, Section 1, other
conforming changes in Options 7, and a
technical amendment. Each change is
described below.

Electronic FLEX Options

FLEX Options are customized options
contracts that allow investors to tailor
contract terms for exchange-listed
equity and index options. Today, the
Exchange offers FLEX Options on its
trading floor as described at Options 8,

4 See Securities Exchange Act Release No. 103759
(August 21, 2025), 90 FR 41636 (August 26, 2025)
(SR-Phlx—2025-38) (Notice of Filing and Immediate
Effectiveness of Proposed Rule Change To Adopt
Electronic FLEX Options Rules). This rule change
is immediately effective but not yet implemented.

5 The Facilitation Mechanism would permit a
Phlx member to execute a transaction wherein the
member seeks to facilitate a block-size order it
represents as agent (‘‘agency order”), and/or a
transaction wherein the member solicited interest to
execute against a block-size order it represents as
agent (“Facilitation Order”) as described in Options
3, Section 11(b) and (c). This mechanism allows
members the flexibility to represent a transaction
where the member is facilitating only a portion of
the order and has solicited interest from other
parties for the other portion of the order. See
Securities Exchange Act Release No. 103667
(August 8, 2025), 90 FR 39042 (August 13, 2025)
(SR-Phlx—-2025-35) (Notice of Filing and Immediate
Effectiveness of Proposed Rule Change To Amend
PIXL and Adopt New Auctions) (“‘Auction Filing”).
This rule change is immediately effective but not
yet implemented.

6 The SOM is a process by which a member can
attempt to execute orders of 500 or more contracts
it represents as agent (the “Agency Order”) against
contra orders that it solicited pursuant to Options,
Section 11(d) and (e). Each order entered into the
SOM shall be designated as all-or-none. See
Auction Filing.

7 The Block Order Mechanism provides a means
for handling “block-sized orders” (i.e., orders for
fifty (50) contracts or more) pursuant to Options 3,
Section 11(a). See Auction Filing.

Section 34 which transactions are
subject to the pricing described in
Options 7, Section 6 B.

At this time, the Exchange proposes to
establish pricing for electronic FLEX
Options. By way of background, FLEX
Options will be designed to meet the
needs of market participants for greater
flexibility in selecting the terms of
options within the parameters of the
Exchange’s rules.8 FLEX Options will
not be preestablished for trading and
will not be listed individually for
trading on the Exchange. Rather, market
participants will select FLEX Option
terms and will be limited by the
parameters detailed in Options 3A,
Section 3(c) in their selection of those
terms. As a result, FLEX Options would
allow investors to specify more specific,
individualized investment objectives
than may be available to them in the
standardized options market.

FLEX Options may be submitted
through an electronic FLEX Auction,
FLEX Price Improvement XL (“FLEX
PIXL”), or a FLEX Solicited Order
Mechanism (“FLEX SOM”’).? An
electronic FLEX Auction is a one-sided
mechanism through which an Exchange
member organization may electronically
submit for execution an order (which
may be a simple or complex order)
pursuant to the eligibility requirements
in Options 3A, Section 11(b)(1). The
FLEX PIXL is a paired auction
mechanism pursuant to Options 3A,
Section 12 through which an Exchange
member may electronically submit for
execution an order (which may be a
simple or complex order) it represents
as agent (““Agency Order”) against
principal interest or a solicited order(s)
(except, if the Agency Order is a simple
order, for an order for the account of any
FLEX Market Maker with an
appointment in the applicable FLEX
Option class on the Exchange) (an
“Initiating Order”), provided it submits
the Agency Order for electronic
execution into a FLEX PIXL Auction
pursuant to Options 3A, Section 12. The
FLEX SOM is a paired auction
mechanism pursuant to Options 3A,
Section 13 through which an Exchange
member (the “Initiating Member”’) may
electronically submit for execution an
order (which may be a simple or
complex order) it represents as agent
(““Agency Order”’) against a solicited
order (“Solicited Order”’) if it submits
the Agency Order for electronic
execution into a FLEX SOM Auction
pursuant to Options 3A, Section 13.

The Exchange proposes to establish
the following per contract pricing for

8 See supra note 3.
9 See id.
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