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Partial Amendment

The self-regulatory organization must provide all required information, presented in a
clear and comprehensible manner, to enable the public to provide meaningful
comment on the proposal and for the Commission to determine whether the proposal
is consistent with the Act and applicable rules and regulations under the Act.

The Notice section of this Form 19b-4 must comply with the guidelines for publication
in the Federal Register as well as any requirements for electronic filing as published
by the Commission (if applicable). The Office of the Federal Register (OFR) offers
guidance on Federal Register publication requirements in the Federal Register
Document Drafting Handbook, October 1998 Revision. For example, all references to
the federal securities laws must include the corresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
to the Code of Federal Regulations in a footnote. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and corresponding file number (e.g., SR-[SRO]
-xx-xx). A material failure to comply with these guidelines will result in the proposed
rule change being deemed not properly filed. See also Rule 0-3 under the Act (17
CFR 240.0-3)

The Notice section of this Form 19b-4 must comply with the guidelines for publication
in the Federal Register as well as any requirements for electronic filing as published
by the Commission (if applicable). The Office of the Federal Register (OFR) offers
guidance on Federal Register publication requirements in the Federal Register
Document Drafting Handbook, October 1998 Revision. For example, all references to
the federal securities laws must include the corresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
to the Code of Federal Regulations in a footnote. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and corresponding file number (e.g., SR-[SRO]
-Xx-XX). A material failure to comply with these guidelines will result in the proposed
rule change, security-based swap submission, or advance notice being deemed not
properly filed. See also Rule 0-3 under the Act (17 CFR 240.0-3)

Copies of notices, written comments, transcripts, other communications. If such
documents cannot be filed electronically in accordance with Instruction F, they shall be
filed in accordance with Instruction G.

Copies of any form, report, or questionnaire that the self-regulatory organization
proposes to use to help implement or operate the proposed rule change, or that is
referred to by the proposed rule change.

The full text shall be marked, in any convenient manner, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff to identify immediately the changes made from the text of the rule with which
it has been working.

The self-regulatory organization may choose to attach as Exhibit 5 proposed changes
to rule text in place of providing it in Item | and which may otherwise be more easily
readable if provided separately from Form 19b-4. Exhibit 5 shall be considered part
of the proposed rule change.

If the self-regulatory organization is amending only part of the text of a lengthy
proposed rule change, it may, with the Commission's permission, file only those
portions of the text of the proposed rule change in which changes are being made if
the filing (i.e. partial amendment) is clearly understandable on its face. Such partial
amendment shall be clearly identified and marked to show deletions and additions.
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1. Text of the Proposed Rule Change

(a) Miami International Securities Exchange, LLC (“MIAX” or “Exchange”), pursuant to
the provisions of Section 19(b)(1) of the Securities Exchange Act of 1934 (“Act”)* and Rule
19b-4 thereunder,? proposes to amend the MIAX Options Fee Schedule (the “Fee Schedule”) to
establish membership and system connectivity fees applicable to Members and non-Members
using services provided by MIAX. While changes to the Exchange’s Fee Schedule pursuant to
this proposal are effective upon filing, the Exchange has designated that the proposed monthly
Port Fees and the proposed monthly Member Participant ldentifier Fee be implemented
beginning January 1, 2013.

A notice of the proposed rule change for publication in the Federal Register is attached

hereto as Exhibit 1, and a copy of the proposed Fee Schedule is attached hereto as Exhibit 5.
(b) Not applicable.
(c) Not applicable.

2. Procedures of the Self-Requlatory Organization

The proposed rule change was approved by the MIAX Board of Directors on December
5, 2012. No other action by the Exchange is necessary for the filing of the proposed rule change.
Questions and comments on the proposed rule change may be directed to Claire P.

McGrath, Senior Vice President, at (609) 897-1464.

1 15 U.S.C. 78s(b)(1).

217 CFR 240.19b-4.
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3. Self-Requlatory Organization's Statement of the Purpose of, and Statutory Basis
for, the Proposed Rule Change

a. Purpose
The purpose of the proposed rule change is to establish membership and system
connectivity fees applicable to Members and non-Members using services provided by MIAX.

Membership Fees:

MIAX will assess Membership fees for Applications and Trading Permits.

A. Application for MIAX Membership

A one-time application fee based upon the applicant’s status as either an Electronic
Exchange Member (“EEM”) or as a Market Maker will be assessed by MIAX. Applicants for
MIAX Membership as an EEM will be assessed a one-time Application Fee of $2,500.00.
Applicants for MIAX Membership as a Market Maker will be assessed a one-time Application
Fee of $3,000.00. The difference in the fee charged to EEMs and Market Makers reflects the
additional review and processing effort needed for Market Maker applications. MIAX’s one-
time application fees are similar to and generally lower than one time application fees in place at
the Chicago Board Options Exchange, Incorporated (“CBOE”) ($3,000 for an individual
applicant and $5,000 for an applicant organization) and at the International Securities Exchange,
LLC (“ISE”) ($7,500 for a Primary Market Maker, $5,500 for a Competitive Market Maker and
$3,500 for an Electronic Access Member).

Applicants for MIAX membership that apply for membership on or before January 31,
2013 will not be assessed a fee for such application. MIAX believes that this will provide
incentive for potential applicants to submit early applications, which should result in maximizing

potential order flow and liquidity as MIAX begins trading, all to the benefit of the investing
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public. Applicants for MIAX membership that apply for membership on or after February 1,
2013 will be subject to the Membership Application Fees described above.

B. Trading Permits

MIAX will issue Trading Permits that confer the ability to transact on MIAX. There is no
limit on the number of Trading Permits that may be issued by MIAX; however MIAX has the
authority to limit or decrease the number of Trading Permits it has determined to issue provided
it complies with the provisions set forth in Rule 200(a) and Section 6(c)(4) of the Exchange Act.?

MIAX will assess monthly fees for Trading Permits depending upon the category of
Member that is issued a particular trading permit. EEMs will be assessed a monthly fee of
$1,000 for a Trading Permit. Registered Market Makers (“RMMs”) will be assessed $3,000.00
per month for a Trading Permit for an RMM assignment in up to 100 option classes, $4,500.00
per month for a Trading Permit for an RMM assignment in up to 250 option classes, or
$6,000.00 per month for a Trading Permit for an RMM assignment in all option classes listed on
MIAX.

For the calculation of the monthly RMM Trading Permit Fees, the number of classes is
defined as the greatest number of classes the RMM was assigned to quote in on any given day
within the calendar month.

Primary Lead Market Makers (“PLMMs”) and Lead Market Makers (“LMMSs”) will be
assessed the same monthly Trading Permit fees applicable to RMMs described above. In
addition to the RMM Trading Permit fees, PLMMs and LMMs will be assessed an additional
$1,000.00 per month for a Trading Permit. Thus, an LMM or PLMM will be assessed $4,000.00

per month for a Trading Permit for an LMM or PLMM assignment in up to 100 option classes,

® For a complete description of MIAX Trading Permits, see MIAX Rule 200. See also 15 U.S.C.
78(f)(c)(4).
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$5,500.00 per month for a Trading Permit for an LMM or PLMM assignment in up to 250 option
classes, or $7,000.00 per month for a Trading Permit for an LMM or PLMM assignment in all
option classes listed on MIAX.

MIAX monthly Trading Permit Fees are generally lower than monthly trading permit fees
in place at CBOE and the NASDAQ OMX PHLX LLC (“PHLX”). The $1,000 monthly Trading
Permit fee assessed to EEMs is lower than the CBOE’s monthly electronic access trading permit
fee ($1,600) and the PHLX’s monthly permit fee for members ($2,000). The Monthly Trading
Permit Fees assessed to MIAX Market Makers is readily comparable to and lower than the
monthly fees in place at PHLX for Remote Streaming Quote Traders ($5,000 per month for less
than 100 classes, $8,000 per month for more than 100 classes and less than 999 classes, and
$11,000 per month for 1,000 or more classes).

Members receiving Trading Permits during the month will be assessed Trading Permit
Fees according to the above schedule, except that the calculation of the Trading Permit fee for
the first month in which the Trading Permit is issued will be pro-rated based on the number of
trading days occurring after the date on which the Trading Permit was in effect during that first
month divided by the total number of trading days in such month multiplied by the monthly rate.

Testing and Certification Fees:

A. API Testing and Certification Fee

Members

MIAX will assess a one-time Application Programming Interface (“API”) testing and
certification fee on EEMs and Market Makers. An APl makes it possible for Member software
to communicate with MIAX software applications, and is subject to Member testing with, and

certification by, MIAX. API testing and certification includes for EEMs testing all available
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order types, new order entry, order management, order throughput and mass order cancellation.
For Market Makers, API testing and certification also includes testing of all available quote
types, quote throughput, quote management and cancellation, Aggregate Risk Manager settings
and triggers, and confirmation of quotes within the trading engines.

The one-time MIAX API Testing and Certification fees are based upon the category of
Member being tested and certified. EEMs will be assessed a one-time API Testing and
Certification fee of $1,000.00. Market Makers will be assessed a one-time API Testing and
Certification fee of $2,500.00. The fee represents costs incurred by the Exchange as it works
with each Member while testing and certifying that the Member’s software systems
communicate properly with MIAX. MIAX has set a one-time fee rather than an hourly rate used
by some of the other exchanges so MIAX Members will know the full cost for the service prior
to beginning to use such services. Until recently, PHLX charged hourly fees for use of its testing
facility—a fee of $285 per hour for active connection testing during normal operating hours and
$333 per hour for testing after normal hours.* MIAX’s one-time fees are comparable and more
cost effective to the Members than hourly rates at other exchanges.

In order to provide an incentive to prospective Members to apply early for membership
and to engage in API testing and certification such that they will be able to trade options on
MIAX as soon as possible, API Testing and Certification fees will be waived for all EEMs and
Market Makers that apply for MIAX membership and complete API testing and certification on
or before January 31, 2013. EEMSs and Market Makers that apply for MIAX membership or
complete API testing and certification on or after February 1, 2013 are subject to the Member

API Testing and Certification Fees as described above.

* See Securities Exchange Act Release No. 63257 (November 5, 2010) 75 FR 69493 (November 12,
2010) (SR-PHLX 2010-155) Notice of Filing and Immediate Effectiveness of Proposed Rule Change to
Amend Fees Assessed for Use of the Testing Facility.
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Non-Members

MIAX will assess a one-time API Testing and Certification fee of $5,000.00 on third
party vendors® and Service Bureaus® whose software interfaces with MIAX software. As with
Members, an APl makes it possible for third party vendors’ and Service Bureaus’ software to
communicate with MIAX software applications, and is subject to testing with, and certification
by, MIAX. The higher fee charged to such non-Members reflects the greater amount of time
spent by MIAX employees testing and certifying non-Members. It has been MIAX’s experience
that Member testing takes less time than non-Member testing because Members have more
experience testing these systems with exchanges; generally fewer questions and issues arise
during the testing and certification process. Also, because third party vendors and Service
Bureaus are redistributing data and reselling services to other Members and market participants
the number and types of scenarios that need to be tested are more numerous and complex than

those tested and certified for a single Member.

B. Member Network Testing and Certification Fee

As described below under Connectivity Fees, MIAX will establish electronic
communication connections with Members and will assess Members a one-time Testing and
Certification Fee of $1,000.00 per Member for a one Gigabit connection, and $4,000.00 per

Member for a ten Gigabit connection. Members will not be charged a Testing and Certification

> Third party vendors are subscribers of MIAX’s market and other data feeds, which they in turn use for
redistribution purposes. Third party vendors do not provide connectivity and therefore are not subject to
Network testing and certification.

® A Service Bureau is a technology provider that offers and supplies technology and technology services
to a trading firm that does not have its own proprietary system. The technology and technology services
supplied by Service Bureaus includes both software applications and connectivity, thus Service Bureaus
are subject to both API testing and certification and Network testing and certification.
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Fee for any additional connections they obtain since the additional connections will be from the

same source and will have the same internal technology.

C. Non-Member Network Testing and Certification Fee

MIAX will establish electronic connections with and will assess Service Bureaus and
Extranet Providers’ a one-time Testing and Certification Fee of $2,000.00 for the initial one
Gigabit connection and $1,000 for each additional one Gigabit connection. In addition, MIAX
will assess Service Bureaus and Extranet Providers a Testing and Certification Fee of $6,000.00
for the initial ten Gigabit connection and $4,000.00 for each additional ten Gigabit connection.

The Member and non-Member Network Testing and Certification fees represent
installation and support costs incurred by the Exchange as it works with each Member and non-
Member to make sure there are appropriate electronic connections with MIAX. MIAX has set a
one-time fee for testing so MIAX Members and non-Members will know the full cost for the
service prior to beginning to use such services. The higher fee charged to non-Members reflects
the greater amount of time spent by MIAX employees testing and certifying non-Members. It
has been MIAX’s experience that Member network connectivity testing takes less time than non-
Member network connectivity testing because Members have more experience testing these
systems with exchanges; generally fewer questions and issues arise during the testing and
certification process. In addition, non-Members are charged a discounted Network Testing and

Certification Fee for additional connections because each connection will be used by different

" An Extranet Provider is a technology provider that connects with MIAX systems and in turn provides
such connectivity to MIAX participants that do not connect directly with MIAX. Extranet Providers do
not provide software interfaces with MIAX software applications, thus Extranet Providers are not subject
to API testing and certification.
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customers of the non-Member Service Bureaus and Extranet Providers and will need to be
individually tested requiring more Exchange resources for testing and certification.

Connectivity Fees:

MIAX will assess fees to Members, Service Bureaus, and Extranet Providers for
electronic connections® between those entities and MIAX. The Connectivity fees are based upon
the amount of bandwidth that will be used by the Member, Service Bureau, or Extranet Provider.
MIAX currently offers connectivity with one (1) Gigabit, which connects the Member, Service
Bureau, or Extranet Provider to MIAX using a copper cable, and ten (10) Gigabits, using fiber
optic connections.

A. Member Network Connectivity Fee

MIAX will assess a monthly Member Network Connectivity fee of $1,000 for a one
Gigabit connection, and $5,000 for a ten Gigabit connection. MIAX charges a higher fee for a
ten Gigabit connection due the higher costs of the fiber optic connection. MIAX’s monthly
Member Network Connectivity fee is comparable to monthly fees charged for similar
connectivity at CBOE ($1,250 for a one Gigabit connection and $4,500 for a ten Gigabit
connection) and PHLX ($2,100 for a one Gigabit connection and $5,000 for a ten Gigabit
connection).

The first monthly Member Network Connectivity fee for all Members will be assessed on
a pro-rata basis, which is the number of trading days remaining in the month divided by the total
number of trading days in the first month in which the fee was in effect multiplied by the
monthly rate. Thereafter, the Member Network Connectivity fee will be pro-rated for new

Members based on the number of trading days on which the Member used the connectivity in its

® For purposes of this proposed rule change, the terms “connectivity” and “connections” refer to the
physical connections between Member and non-Member electronic networks and the MIAX systems.
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first month of trading on MIAX, divided by the total number of trading days in such month
multiplied by the monthly rate.

B. Non-Member Network Connectivity Fee

MIAX will assess a monthly non-Member Network Connectivity fee to Service Bureaus
and Extranet Providers of $2,000.00 for a one Gigabit connection, and $10,000.00 for a ten
Gigabit connection. MIAX’s monthly Non-Member Network Connectivity fee is comparable to
monthly fees charged for similar connectivity at CBOE ($2,500 for a one Gigabit connection and
$7,500 for a ten Gigabit connection). MIAX assesses a higher fee to Service Bureaus and
Extranet Providers than to Members to reflect the fact that Service Bureaus and Extranet
Providers serve as conduits to MIAX Members and non-Members that do not have their own
proprietary systems or do not directly connect to MIAX. The Service Bureaus and Extranet
Providers recover the cost of the MIAX Network Connectivity fee from their customers,
resulting in a lower overall fee to Members and non-Members using the services of such third
party providers.

The non-Member Network Connectivity fee for the first month of trading on MIAX will
be assessed on a pro-rata basis in the same manner as the Member Network Connectivity fee
described above.

C. Pass-through of External Connectivity Fees

MIAX will assess External Connectivity fees to Members and non-Members that
establish connections with MIAX through a third-party. Fees charged to MIAX by third-party

external vendors on behalf of a Member or non-Member connecting to MIAX (including cross-
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connects),” will be passed through to the Member or non-Member. External Connectivity fees
include one-time set-up fees and monthly charges charged to MIAX by a third-party.

The purpose of the External Connectivity fee is to recoup costs incurred by MIAX in
establishing connectivity with external vendors acting on behalf of a Member or non-Member.
MIAX will only pass-through the actual costs it is charged by the third-party external vendors.

D. Port Fees

Once network connectivity is established, MIAX will assess fees for access and services
used by Members, Service Bureaus and Extranet Providers. Known as “Ports”, MIAX provides
two types: a Financial Information Exchange (“FIX”) Port'®, which allows Members to
electronically send orders in all products traded on the Exchange and the MIAX Express
Interface (“MEI”)* Port, which allows Market Makers to submit electronic quotes to the
Exchange. MIAX will assess monthly MEI Port fees on Market Makers based upon the number
of MIAX matching engines*? used by the Market Maker. Each Market Maker will be allocated
two MEI quoting ports for each matching engine they use. For example, a Market Maker that
wishes to make markets in just one symbol would require the two MEI quoting ports in a single

matching engine; a Market Maker wishing to make markets in all symbols traded on MIAX

% A “cross-connect” occurs when the affected third-party system is sited at the same data center where
MIAX systems are sited, and the third-party connects to MIAX through the data center, rather than
connecting directly to MIAX outside of the data center.

19 A FIX Port is an interface with MIAX systems that enables the Port user (typically an EEM or a Market
Maker) to submit orders electronically to MIAX.

I MIAX Express Interface is a connection to MIAX systems that enables Market Makers to submit
electronic quotes to MIAX.

12 A “matching engine” is a part of the MIAX electronic system that processes options quotes and trades
on a symbol-by-symbol basis. Some matching engines will process option classes with multiple root
symbols, and other matching engines will be dedicated to one single option root symbol (for example,
options on SPY will be processed by one single matching engine that is dedicated only to SPY options).
A particular root symbol may only be assigned to a single designated matching engine. A particular root
symbol may not be assigned to multiple matching engines.
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would require the two MEI quoting ports in each of the Exchange’s matching engines. The FIX
Port and the MEI Port each include access to MIAX’s primary and secondary data centers and its
disaster recovery center. The proposed monthly Port Fees described below are scheduled to be
implemented beginning January 1, 2013.
FIX Port Fees

MIAX will assess monthly FIX Port fees on Members based upon the number of FIX
Ports used by the Member submitting orders to MIAX. Although one FIX Port gives access to
all products traded on MIAX, some Members may choose to use more than one FIX Port.
MIAX will assess a monthly FIX Port fee of $250.00 for the first FIX Port provided to the user,
$150.00 per FIX Port for the second through fifth FIX Port provided to the user (if applicable),
and $50.00 per FIX Port for the sixth FIX Port and any additional FIX Ports provided to the user
(if applicable). MIAX’s monthly FIX Port fees are comparable to the Order Entry Port Fee
charged by PHLX ($500 per month per mnemonic with no discount for multiple Ports), which
includes a fee for assigning and maintaining mnemonics. MIAX charges a separate fee for
assigning and maintaining mnemonics (known as Member Participant Identifier or “MPID”).
Taken together, the MIAX monthly FIX Port and the MPID fees are less than the PHLX’s
monthly Order Entry Port Fee.

MEI Port Fees

MIAX will assess a monthly MEI Port fee of $1,000.00 for the first matching engine on
which the Market Maker has the two ports, $500.00 each for the second through fifth matching
engines on which the Market Maker has the two ports (if applicable), and $250.00 each for the
sixth matching engine and any additional matching engines on which the Market Maker has the

two ports (if applicable).
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MEI Port fees will be capped at $1,000 per month per Market Maker until the first full
calendar month during which MIAX lists and trades options overlying at least 100 underlying
securities. Once MIAX begins listing and trading options overlying at least 100 underlying
securities, MIAX will assess MEI Port fees as described above. MEI Port fees will be assessed
for the entire month during which MIAX begins trading, regardless of the number of trading
days that have already occurred during such month prior to the commencement of trading on

MIAX. MEI Port fees will be assessed on a month-by-month basis.

E. MPID Fees

MIAX will assess monthly Member Participant Identifier (“MPID”)'* fees on EEMs,
based upon the number of MPIDs assigned to a particular EEM in a given month. EEMs will be
assessed a monthly MPID fee of $200.00 for the first MPID assigned, $100.00 each for the
second through fifth MPID assigned, and $50.00 each for the sixth MPID and any additional
MPIDs assigned. MIAX assess MPID fees to cover the administrative costs it incurs in
assigning and managing these identifiers for each EEM. As discussed above, MIAX’s monthly
MPID fee together with its FIX Port fee are similar to and lower than the PHLX’s monthly Order
Entry Port fee. The proposed monthly MPID Fees described above are scheduled to be

implemented beginning January 1, 2013.

3 An MPID is a code used in the MIAX system to identify the participant to MIAX and to the
participant’s Clearing Member respecting trades executed on MIAX. Participants may use more than one
MPID.
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b. Statutory Basis

MIAX believes that its proposal to amend its Fee Schedule is consistent with Section 6(b)
of the Act'* in general, and furthers the objectives of Sections 6(b)(4) and 6(b)(5) of the Act™ in
particular, in that it is an equitable allocation of reasonable fees and other charges.

The Exchange believes its one-time Membership Application fees are reasonable,
equitable and not unfairly discriminatory. As described in the Purpose section, the one-time
application fees are comparable to application fees in place at other options exchanges and are
designed to recover costs associated with the processing of such applications. Market Maker
applicants are charged slightly more than EEM applicants because of the additional work
involved in processing a Market Maker’s application. MIAX believes it is reasonable and
equitable to waive the fee to applicants who apply for membership on or before January 31,
2013. The waiver of such fees provides incentives to interested applicants to apply early for
MIAX membership, which provides MIAX with potential order flow and liquidity providers as it
begins operations. The waiver will apply equally to all applicants.

The Exchange believes its Trading Permit fees are reasonable, equitable and not unfairly
discriminatory. The Trading Permit fees are lower than comparable fees at other exchanges as
described in the Purpose section above. The differentiation between Trading Permit fees charged
to EEMs and Market Makers reflects the additional Exchange access provided to Market Makers
and the additional technical, regulatory and administrative costs associated with Market Makers’

use of the Exchange and its services.

415 U.S.C. 78f(b).

515 U.S.C. 78f(b)(4).
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MIAX believes its APl and Network Testing and Certification fees are a reasonable
allocation of its costs and expenses among its Members and other persons using its facilities
since it is recovering the costs associated with providing such infrastructure testing and
certification services. MIAX believes it is reasonable, equitable and not unfairly discriminatory
to assess different APl and Network Testing and Certification fees to EEMs and Market Makers.
The interface between Market Maker quoting software and MIAX systems is assessed higher
API and Network Testing and Certification fees because the Market Maker software interface is
more complex and has more functionality to validate than the EEM’s software interface
requiring an increased level of support and expertise. MIAX therefore believes that the higher
Member API and Network Testing and Certification fees applicable to Market Makers are not
unfairly discriminatory.

Additionally, MIAX believes it is reasonable, equitable and not unfairly discriminatory to
assess different API and Network Testing and Certification fees to Members and non-Members.
The higher fee charged to non-Members reflects the greater amount of time spent by MIAX
employees testing and certifying non-Members. It has been MIAX’s experience that Member
testing takes less time than non-Member testing because Members have more experience testing
these systems with exchanges; generally fewer questions and issues arise during the testing and
certification process. Also, with respect to API testing and certification because third party
vendors and Service Bureaus are redistributing data and reselling services to other Members and
market participants the number and types of scenarios that need to be tested are more numerous
and complex than those tested and certified for Members. In addition, MIAX believes it is
reasonable, equitable and not unfairly discriminatory to assess non-Members a discounted

Network Testing and Certification Fee for additional connections because each connection will
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be used by different customers of the non-Member Service Bureaus and Extranet Providers and
will need to be individually tested requiring more Exchange resources for testing and
certification. Members will not be charged for additional connections because additional
network testing and certification will generally not be necessary since the additional connections
will be from the same source and will have the same internal technology.

The Exchange believes that the proposed Connectivity Fees in general constitute an
equitable allocation of fees, and are not unfairly discriminatory, because they allow the
Exchange to recover costs associated with offering access through the network connections and
access and services through the Ports, responding to customer requests, configuring MIAX
systems, programming API user specifications and administering the various services. Access to
MIAX market will be offered on fair and non-discriminatory terms. The proposed Connectivity
Fees are also expected to offset the costs MIAX incurs in maintaining, and implementing
ongoing improvements to the trading systems, including connectivity costs, costs incurred on
gateway software and hardware enhancements and resources dedicated to gateway development,
quality assurance, and technology support. The Exchange believes that its proposed fees are
reasonable in that they are competitive with those charged by other exchanges. MIAX assesses a
higher fee to Service Bureaus and Extranet Providers than to Members to reflect the fact that
Service Bureaus and Extranet Providers serve as conduits to MIAX Members and/or non-
Members that do not have their own proprietary systems or do not directly connect to MIAX.
For the one monthly Network Connectivity Fee charged by MIAX, Service Bureaus and Extranet
Provider may in turn provide connectivity to a number of Members and/or non-Members. The
Service Bureaus and Extranet Providers recover the cost of the MIAX Network Connectivity

Fee, plus a premium, from their customers, which can still result in a lower overall fee to each
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Member and/or non-Member using the services of such third party providers. In allocating its
costs among Members and users of its services, MIAX believes it is equitable to seek to recover
a greater portion of those costs from Service Bureaus and Extranet Providers who profit from the
reselling of those Network Connectivity services.

MIAX believes it is reasonable, equitable and not unfairly discriminatory to pass-through
External Connectivity fees to Members and non-Members that establish connections with MIAX
through a third-party. MIAX will only pass-through the actual costs it is charged by third-party
external vendors. MIAX believes it is reasonable and equitable to recover costs charged it on
behalf of a Member or non-Member that establishes connections with MIAX through a third
party.

MIAX believes it is reasonable, equitable and not unfairly discriminatory to assess FIX
and MEI Port Fees on Members who use such services—the FIX Port enables Members to
submit orders electronically to the Exchange for processing and the MEI Port enables Market
Makers to submit quotes to the Exchange for processing. The amount charged for the MEI Port
is higher because it is more complex and has more functionality than the FIX Port. Therefore,
MIAX believes the higher fee for the MEI Port is not unfairly discriminatory. The Exchange
believes that its proposed fees are reasonable in that they are competitive with those charged by
other exchanges.

The Exchange believes its fees for MPIDs are reasonable, equitable and not unfairly
discriminatory in that they apply to all EEMs assigned MPID equally and allow the Exchange to
recover operational and administrative costs in assigning and maintaining such services. The
Exchange believes that its proposed fees are reasonable in that they are competitive with those

charged by other exchanges.
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The Exchange believes that it is appropriate to include in this fee filing fees being
assessed on non-Members such as the Connectivity fees and the APl and Network Testing and
Certification fees described above. Recent amendments to paragraph (A) of Section 19(b)(3)*° of
the Exchange Act now allow all self-regulatory organization rule proposals establishing or
changing dues, fees or other charges to become immediately effective upon filing regardless of
whether such dues, fees or other charges are imposed on members of the self-regulatory
organization, non-members, or both.

Finally, the Exchange notes that it operates in a highly competitive market in which
market participants can readily favor competing venues. In such an environment, the Exchange
must establish fees that are competitive with other exchanges. For the reasons described above,
the Exchange believes that the proposed amendments to the MIAX Options Fee Schedule

appropriately reflect this competitive environment.

4. Self-Requlatory Organization’s Statement on Burden on Competition

MIAX 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. Unilateral
action by MIAX in establishing fees for services provided to its Members and others using its
facilities will not have an impact on competition. As a new entrant in the already highly
competitive environment for equity options trading, MIAX does not have the market power
necessary to set prices for services that are unreasonable or unfairly discriminatory in violation
of the Exchange Act. MIAX’s proposed fees for Membership and Systems Connectivity, as
described herein, are comparable to and generally lower than fees charged by other options

exchanges for the same or similar services.

1615 U.S.C. 78s(b)(3)(A).
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5. Self-Requlatory Organization's Statement on Comments on the Proposed Rule
Change Received from Members, Participants, or Others

No written comments were either solicited or received.

6. Extension of Time Period for Commission Action

Not applicable.

7. Basis for Summary Effectiveness Pursuant to Section 19(b)(3) or for Accelerated
Effectiveness Pursuant to Section 19(b)(2)

Pursuant to Section 19(b)(3)(A)(ii) of the Act,*” and Rule 19b-4(f)(2) thereunder® the
Exchange has designated this proposal as establishing or changing a due, fee, or other charge
imposed on any person, whether or not the person is a member of the self-regulatory

organization, which renders the proposed rule change effective upon filing.

8. Proposed Rule Change Based on Rules of Another Self-Requlatory Organization
or of the Commission

The proposed rule change is not based on rules of another self-regulatory organization or
of the Commission.

9. Exhibits
1. Notice of proposed rule for publication in the Federal Register.

5. A copy of the MIAX Options Fee Schedule

1715 U.S.C. 78s(b)(3)(A)(ii).

1817 CFR 240.19b-4.
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EXHIBIT 1

SECURITIES AND EXCHANGE COMMISSION
(Release No. 34- ; File No. SR-MIAX-2012-05

December , 2012

Self-Regulatory Organizations: Notice of Filing and Immediate Effectiveness of a Proposed Rule
Change by Miami International Securities Exchange LLC to amend the MIAX Options Fee
Schedule

Pursuant to the provisions of Section 19(b)(1) of the Securities Exchange Act of 1934
(“Act”)! and Rule 19b-4 thereunder,” notice is hereby given that on December 31, 2012, Miami
International Securities Exchange LLC (“MIAX” or “Exchange”) filed with the Securities and
Exchange Commission (“Commission’) a 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.

1. Self-Regulatory Organization's Statement of the Terms of Substance of the Proposed
Rule Change

The Exchange is filing a proposal to amend the MIAX Options Fee Schedule (the “Fee
Schedule”) to establish membership and system connectivity fees applicable to Members and
non-Members using services provided by MIAX. While changes to the Exchange’s Fee
Schedule pursuant to this proposal are effective upon filing, the Exchange has designated that the
proposed monthly Port Fees and the proposed monthly Member Participant Identifier Fee be
implemented beginning January 1, 2013.

The text of the proposed rule change is available on the Exchange’s website at

http://www.miaxoptions.com/filter/wotitle/rule filing, at MIAX’s principal office, and at the

Commission’s Public Reference Room.

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

217 CFR 240.19b-4.
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1I. 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 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 purpose of the proposed rule change is to establish membership and system
connectivity fees applicable to Members and non-Members using services provided by MIAX.

Membership Fees:

MIAX will assess Membership fees for Applications and Trading Permits.

A. Application for MIAX Membership

A one-time application fee based upon the applicant’s status as either an Electronic
Exchange Member (“EEM”) or as a Market Maker will be assessed by MIAX. Applicants for
MIAX Membership as an EEM will be assessed a one-time Application Fee of $2,500.00.
Applicants for MIAX Membership as a Market Maker will be assessed a one-time Application
Fee of $3,000.00. The difference in the fee charged to EEMs and Market Makers reflects the
additional review and processing effort needed for Market Maker applications. MIAX’s one-
time application fees are similar to and generally lower than one time application fees in place at
the Chicago Board Options Exchange, Incorporated (“CBOE”) ($3,000 for an individual

applicant and $5,000 for an applicant organization) and at the International Securities Exchange,
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LLC (“ISE”) (87,500 for a Primary Market Maker, $5,500 for a Competitive Market Maker and
$3,500 for an Electronic Access Member).

Applicants for MIAX membership that apply for membership on or before January 31,
2013 will not be assessed a fee for such application. MIAX believes that this will provide
incentive for potential applicants to submit early applications, which should result in maximizing
potential order flow and liquidity as MIAX begins trading, all to the benefit of the investing
public. Applicants for MIAX membership that apply for membership on or after February 1,
2013 will be subject to the Membership Application Fees described above.

B. Trading Permits

MIAX will issue Trading Permits that confer the ability to transact on MIAX. There is no
limit on the number of Trading Permits that may be issued by MIAX; however MIAX has the
authority to limit or decrease the number of Trading Permits it has determined to issue provided
it complies with the provisions set forth in Rule 200(a) and Section 6(c)(4) of the Exchange Act.’

MIAX will assess monthly fees for Trading Permits depending upon the category of
Member that is issued a particular trading permit. EEMs will be assessed a monthly fee of
$1,000 for a Trading Permit. Registered Market Makers (“RMMs”) will be assessed $3,000.00
per month for a Trading Permit for an RMM assignment in up to 100 option classes, $4,500.00
per month for a Trading Permit for an RMM assignment in up to 250 option classes, or
$6,000.00 per month for a Trading Permit for an RMM assignment in all option classes listed on
MIAX.

For the calculation of the monthly RMM Trading Permit Fees, the number of classes is
defined as the greatest number of classes the RMM was assigned to quote in on any given day

within the calendar month.

* For a complete description of MIAX Trading Permits, see MIAX Rule 200. See also 15 U.S.C.
78(H(C)(4).
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Primary Lead Market Makers (“PLMMSs”) and Lead Market Makers (“LMMs”) will be
assessed the same monthly Trading Permit fees applicable to RMMs described above. In
addition to the RMM Trading Permit fees, PLMMs and LMMs will be assessed an additional
$1,000.00 per month for a Trading Permit. Thus, an LMM or PLMM will be assessed $4,000.00
per month for a Trading Permit for an LMM or PLMM assignment in up to 100 option classes,
$5,500.00 per month for a Trading Permit for an LMM or PLMM assignment in up to 250 option
classes, or $7,000.00 per month for a Trading Permit for an LMM or PLMM assignment in all
option classes listed on MIAX.

MIAX monthly Trading Permit Fees are generally lower than monthly trading permit fees
in place at CBOE and the NASDAQ OMX PHLX LLC (“PHLX”). The $1,000 monthly Trading
Permit fee assessed to EEMs is lower than the CBOE’s monthly electronic access trading permit
fee ($1,600) and the PHLX’s monthly permit fee for members ($2,000). The Monthly Trading
Permit Fees assessed to MIAX Market Makers is readily comparable to and lower than the
monthly fees in place at PHLX for Remote Streaming Quote Traders ($5,000 per month for less
than 100 classes, $8,000 per month for more than 100 classes and less than 999 classes, and
$11,000 per month for 1,000 or more classes).

Members receiving Trading Permits during the month will be assessed Trading Permit
Fees according to the above schedule, except that the calculation of the Trading Permit fee for
the first month in which the Trading Permit is issued will be pro-rated based on the number of
trading days occurring after the date on which the Trading Permit was in effect during that first
month divided by the total number of trading days in such month multiplied by the monthly rate.

Testing and Certification Fees:

A. API Testing and Certification Fee

Members
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MIAX will assess a one-time Application Programming Interface (“API”) testing and
certification fee on EEMs and Market Makers. An API makes it possible for Member software
to communicate with MIAX software applications, and is subject to Member testing with, and
certification by, MIAX. API testing and certification includes for EEMs testing all available
order types, new order entry, order management, order throughput and mass order cancellation.
For Market Makers, API testing and certification also includes testing of all available quote
types, quote throughput, quote management and cancellation, Aggregate Risk Manager settings
and triggers, and confirmation of quotes within the trading engines.

The one-time MIAX API Testing and Certification fees are based upon the category of
Member being tested and certified. EEMs will be assessed a one-time API Testing and
Certification fee of $1,000.00. Market Makers will be assessed a one-time API Testing and
Certification fee of $2,500.00. The fee represents costs incurred by the Exchange as it works
with each Member while testing and certifying that the Member’s software systems
communicate properly with MIAX. MIAX has set a one-time fee rather than an hourly rate used
by some of the other exchanges so MIAX Members will know the full cost for the service prior
to beginning to use such services. Until recently, PHLX charged hourly fees for use of its testing
facility—a fee of $285 per hour for active connection testing during normal operating hours and
$333 per hour for testing after normal hours.* MIAX’s one-time fees are comparable and more
cost effective to the Members than hourly rates at other exchanges.

In order to provide an incentive to prospective Members to apply early for membership
and to engage in API testing and certification such that they will be able to trade options on

MIAX as soon as possible, API Testing and Certification fees will be waived for all EEMs and

* See Securities Exchange Act Release No. 63257 (November 5, 2010) 75 FR 69493 (November 12,
2010) (SR-PHLX 2010-155) Notice of Filing and Immediate Effectiveness of Proposed Rule Change to
Amend Fees Assessed for Use of the Testing Facility.
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Market Makers that apply for MIAX membership and complete API testing and certification on
or before January 31, 2013. EEMs and Market Makers that apply for MIAX membership or
complete API testing and certification on or after February 1, 2013 are subject to the Member
API Testing and Certification Fees as described above.

Non-Members

MIAX will assess a one-time API Testing and Certification fee of $5,000.00 on third
party vendors® and Service Bureaus® whose software interfaces with MIAX software. As with
Members, an API makes it possible for third party vendors’ and Service Bureaus’ software to
communicate with MIAX software applications, and is subject to testing with, and certification
by, MIAX. The higher fee charged to such non-Members reflects the greater amount of time
spent by MIAX employees testing and certifying non-Members. It has been MIAX’s experience
that Member testing takes less time than non-Member testing because Members have more
experience testing these systems with exchanges; generally fewer questions and issues arise
during the testing and certification process. Also, because third party vendors and Service
Bureaus are redistributing data and reselling services to other Members and market participants
the number and types of scenarios that need to be tested are more numerous and complex than

those tested and certified for a single Member.

B. Member Network Testing and Certification Fee

® Third party vendors are subscribers of MIAX’s market and other data feeds, which they in turn use for
redistribution purposes. Third party vendors do not provide connectivity and therefore are not subject to
Network testing and certification.

% A Service Bureau is a technology provider that offers and supplies technology and technology services
to a trading firm that does not have its own proprietary system. The technology and technology services
supplied by Service Bureaus includes both software applications and connectivity, thus Service Bureaus
are subject to both API testing and certification and Network testing and certification.
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As described below under Connectivity Fees, MIAX will establish electronic
communication connections with Members and will assess Members a one-time Testing and
Certification Fee of $1,000.00 per Member for a one Gigabit connection, and $4,000.00 per
Member for a ten Gigabit connection. Members will not be charged a Testing and Certification
Fee for any additional connections they obtain since the additional connections will be from the

same source and will have the same internal technology.

C. Non-Member Network Testing and Certification Fee

MIAX will establish electronic connections with and will assess Service Bureaus and
Extranet Providers’ a one-time Testing and Certification Fee of $2,000.00 for the initial one
Gigabit connection and $1,000 for each additional one Gigabit connection. In addition, MIAX
will assess Service Bureaus and Extranet Providers a Testing and Certification Fee of $6,000.00
for the initial ten Gigabit connection and $4,000.00 for each additional ten Gigabit connection.

The Member and non-Member Network Testing and Certification fees represent
installation and support costs incurred by the Exchange as it works with each Member and non-
Member to make sure there are appropriate electronic connections with MIAX. MIAX has set a
one-time fee for testing so MIAX Members and non-Members will know the full cost for the
service prior to beginning to use such services. The higher fee charged to non-Members reflects
the greater amount of time spent by MIAX employees testing and certifying non-Members. It
has been MIAX’s experience that Member network connectivity testing takes less time than non-

Member network connectivity testing because Members have more experience testing these

7 An Extranet Provider is a technology provider that connects with MIAX systems and in turn provides
such connectivity to MIAX participants that do not connect directly with MIAX. Extranet Providers do
not provide software interfaces with MIAX software applications, thus Extranet Providers are not subject
to API testing and certification.
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systems with exchanges; generally fewer questions and issues arise during the testing and
certification process. In addition, non-Members are charged a discounted Network Testing and
Certification Fee for additional connections because each connection will be used by different
customers of the non-Member Service Bureaus and Extranet Providers and will need to be
individually tested requiring more Exchange resources for testing and certification.

Connectivity Fees:

MIAX will assess fees to Members, Service Bureaus, and Extranet Providers for
electronic connections® between those entities and MIAX. The Connectivity fees are based upon
the amount of bandwidth that will be used by the Member, Service Bureau, or Extranet Provider.
MIAX currently offers connectivity with one (1) Gigabit, which connects the Member, Service
Bureau, or Extranet Provider to MIAX using a copper cable, and ten (10) Gigabits, using fiber
optic connections.

A. Member Network Connectivity Fee

MIAX will assess a monthly Member Network Connectivity fee of $1,000 for a one
Gigabit connection, and $5,000 for a ten Gigabit connection. MIAX charges a higher fee for a
ten Gigabit connection due the higher costs of the fiber optic connection. MIAX’s monthly
Member Network Connectivity fee is comparable to monthly fees charged for similar
connectivity at CBOE ($1,250 for a one Gigabit connection and $4,500 for a ten Gigabit
connection) and PHLX ($2,100 for a one Gigabit connection and $5,000 for a ten Gigabit
connection).

The first monthly Member Network Connectivity fee for all Members will be assessed on
a pro-rata basis, which is the number of trading days remaining in the month divided by the total

number of trading days in the first month in which the fee was in effect multiplied by the

¥ For purposes of this proposed rule change, the terms “connectivity” and “connections” refer to the
physical connections between Member and non-Member electronic networks and the MIAX systems.
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monthly rate. Thereafter, the Member Network Connectivity fee will be pro-rated for new
Members based on the number of trading days on which the Member used the connectivity in its
first month of trading on MIAX, divided by the total number of trading days in such month
multiplied by the monthly rate.

B. Non-Member Network Connectivity Fee

MIAX will assess a monthly non-Member Network Connectivity fee to Service Bureaus
and Extranet Providers of $2,000.00 for a one Gigabit connection, and $10,000.00 for a ten
Gigabit connection. MIAX’s monthly Non-Member Network Connectivity fee is comparable to
monthly fees charged for similar connectivity at CBOE ($2,500 for a one Gigabit connection and
$7,500 for a ten Gigabit connection). MIAX assesses a higher fee to Service Bureaus and
Extranet Providers than to Members to reflect the fact that Service Bureaus and Extranet
Providers serve as conduits to MIAX Members and non-Members that do not have their own
proprietary systems or do not directly connect to MIAX. The Service Bureaus and Extranet
Providers recover the cost of the MIAX Network Connectivity fee from their customers,
resulting in a lower overall fee to Members and non-Members using the services of such third
party providers.

The non-Member Network Connectivity fee for the first month of trading on MIAX will
be assessed on a pro-rata basis in the same manner as the Member Network Connectivity fee
described above.

C. Pass-through of External Connectivity Fees

MIAX will assess External Connectivity fees to Members and non-Members that
establish connections with MIAX through a third-party. Fees charged to MIAX by third-party

external vendors on behalf of a Member or non-Member connecting to MIAX (including cross-
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connects),” will be passed through to the Member or non-Member. External Connectivity fees
include one-time set-up fees and monthly charges charged to MIAX by a third-party.

The purpose of the External Connectivity fee is to recoup costs incurred by MIAX in
establishing connectivity with external vendors acting on behalf of a Member or non-Member.
MIAX will only pass-through the actual costs it is charged by the third-party external vendors.

D. Port Fees

Once network connectivity is established, MIAX will assess fees for access and services
used by Members, Service Bureaus and Extranet Providers. Known as “Ports”, MIAX provides
two types: a Financial Information Exchange (“FIX”) Port'’, which allows Members to
electronically send orders in all products traded on the Exchange and the MIAX Express
Interface (“MEI”)!" Port, which allows Market Makers to submit electronic quotes to the
Exchange. MIAX will assess monthly MEI Port fees on Market Makers based upon the number
of MIAX matching engines'? used by the Market Maker. Each Market Maker will be allocated
two MEI quoting ports for each matching engine they use. For example, a Market Maker that
wishes to make markets in just one symbol would require the two MEI quoting ports in a single

matching engine; a Market Maker wishing to make markets in all symbols traded on MIAX

? A “cross-connect” occurs when the affected third-party system is sited at the same data center where
MIAX systems are sited, and the third-party connects to MIAX through the data center, rather than
connecting directly to MIAX outside of the data center.

' A FIX Port is an interface with MIAX systems that enables the Port user (typically an EEM or a Market
Maker) to submit orders electronically to MIAX.

""" MIAX Express Interface is a connection to MIAX systems that enables Market Makers to submit
electronic quotes to MIAX.

'2 A “matching engine” is a part of the MIAX electronic system that processes options quotes and trades
on a symbol-by-symbol basis. Some matching engines will process option classes with multiple root
symbols, and other matching engines will be dedicated to one single option root symbol (for example,
options on SPY will be processed by one single matching engine that is dedicated only to SPY options).
A particular root symbol may only be assigned to a single designated matching engine. A particular root
symbol may not be assigned to multiple matching engines.
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would require the two MEI quoting ports in each of the Exchange’s matching engines. The FIX
Port and the MEI Port each include access to MIAX’s primary and secondary data centers and its
disaster recovery center. The proposed monthly Port Fees described below are scheduled to be
implemented beginning January 1, 2013.
FIX Port Fees

MIAX will assess monthly FIX Port fees on Members based upon the number of FIX
Ports used by the Member submitting orders to MIAX. Although one FIX Port gives access to
all products traded on MIAX, some Members may choose to use more than one FIX Port.
MIAX will assess a monthly FIX Port fee of $250.00 for the first FIX Port provided to the user,
$150.00 per FIX Port for the second through fifth FIX Port provided to the user (if applicable),
and $50.00 per FIX Port for the sixth FIX Port and any additional FIX Ports provided to the user
(if applicable). MIAX’s monthly FIX Port fees are comparable to the Order Entry Port Fee
charged by PHLX ($500 per month per mnemonic with no discount for multiple Ports), which
includes a fee for assigning and maintaining mnemonics. MIAX charges a separate fee for
assigning and maintaining mnemonics (known as Member Participant Identifier or “MPID”).
Taken together, the MIAX monthly FIX Port and the MPID fees are less than the PHLX’s
monthly Order Entry Port Fee.

MEI Port Fees

MIAX will assess a monthly MEI Port fee of $1,000.00 for the first matching engine on
which the Market Maker has the two ports, $500.00 each for the second through fifth matching
engines on which the Market Maker has the two ports (if applicable), and $250.00 each for the
sixth matching engine and any additional matching engines on which the Market Maker has the

two ports (if applicable).
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MEI Port fees will be capped at $1,000 per month per Market Maker until the first full
calendar month during which MIAX lists and trades options overlying at least 100 underlying
securities. Once MIAX begins listing and trading options overlying at least 100 underlying
securities, MIAX will assess MEI Port fees as described above. MEI Port fees will be assessed
for the entire month during which MIAX begins trading, regardless of the number of trading
days that have already occurred during such month prior to the commencement of trading on

MIAX. MEI Port fees will be assessed on a month-by-month basis.

E. MPID Fees

MIAX will assess monthly Member Participant Identifier (“MPID”)" fees on EEMs,
based upon the number of MPIDs assigned to a particular EEM in a given month. EEMs will be
assessed a monthly MPID fee of $200.00 for the first MPID assigned, $100.00 each for the
second through fifth MPID assigned, and $50.00 each for the sixth MPID and any additional
MPIDs assigned. MIAX assess MPID fees to cover the administrative costs it incurs in
assigning and managing these identifiers for each EEM. As discussed above, MIAX’s monthly
MPID fee together with its FIX Port fee are similar to and lower than the PHLX’s monthly Order
Entry Port fee. The proposed monthly MPID Fees described above are scheduled to be

implemented beginning January 1, 2013.

5 An MPID is a code used in the MIAX system to identify the participant to MIAX and to the
participant’s Clearing Member respecting trades executed on MIAX. Participants may use more than one
MPID.
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2. Statutory Basis

MIAX believes that its proposal to amend its Fee Schedule is consistent with Section 6(b)
of the Act'* in general, and furthers the objectives of Sections 6(b)(4) and 6(b)(5) of the Act” in
particular, in that it is an equitable allocation of reasonable fees and other charges.

The Exchange believes its one-time Membership Application fees are reasonable,
equitable and not unfairly discriminatory. As described in the Purpose section, the one-time
application fees are comparable to application fees in place at other options exchanges and are
designed to recover costs associated with the processing of such applications. Market Maker
applicants are charged slightly more than EEM applicants because of the additional work
involved in processing a Market Maker’s application. MIAX believes it is reasonable and
equitable to waive the fee to applicants who apply for membership on or before January 31,
2013. The waiver of such fees provides incentives to interested applicants to apply early for
MIAX membership, which provides MIAX with potential order flow and liquidity providers as it
begins operations. The waiver will apply equally to all applicants.

The Exchange believes its Trading Permit fees are reasonable, equitable and not unfairly
discriminatory. The Trading Permit fees are lower than comparable fees at other exchanges as
described in the Purpose section above. The differentiation between Trading Permit fees charged
to EEMs and Market Makers reflects the additional Exchange access provided to Market Makers
and the additional technical, regulatory and administrative costs associated with Market Makers’
use of the Exchange and its services.

MIAX believes its API and Network Testing and Certification fees are a reasonable

allocation of its costs and expenses among its Members and other persons using its facilities

415 U.S.C. 78f(b).

1515 U.S.C. 78f(b)(4).
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since it is recovering the costs associated with providing such infrastructure testing and
certification services. MIAX believes it is reasonable, equitable and not unfairly discriminatory
to assess different API and Network Testing and Certification fees to EEMs and Market Makers.
The interface between Market Maker quoting software and MIAX systems is assessed higher
API and Network Testing and Certification fees because the Market Maker software interface is
more complex and has more functionality to validate than the EEM’s software interface
requiring an increased level of support and expertise. MIAX therefore believes that the higher
Member API and Network Testing and Certification fees applicable to Market Makers are not
unfairly discriminatory.

Additionally, MIAX believes it is reasonable, equitable and not unfairly discriminatory to
assess different API and Network Testing and Certification fees to Members and non-Members.
The higher fee charged to non-Members reflects the greater amount of time spent by MIAX
employees testing and certifying non-Members. It has been MIAX’s experience that Member
testing takes less time than non-Member testing because Members have more experience testing
these systems with exchanges; generally fewer questions and issues arise during the testing and
certification process. Also, with respect to API testing and certification because third party
vendors and Service Bureaus are redistributing data and reselling services to other Members and
market participants the number and types of scenarios that need to be tested are more numerous
and complex than those tested and certified for Members. In addition, MIAX believes it is
reasonable, equitable and not unfairly discriminatory to assess non-Members a discounted
Network Testing and Certification Fee for additional connections because each connection will
be used by different customers of the non-Member Service Bureaus and Extranet Providers and
will need to be individually tested requiring more Exchange resources for testing and

certification. Members will not be charged for additional connections because additional
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network testing and certification will generally not be necessary since the additional connections
will be from the same source and will have the same internal technology.

The Exchange believes that the proposed Connectivity Fees in general constitute an
equitable allocation of fees, and are not unfairly discriminatory, because they allow the
Exchange to recover costs associated with offering access through the network connections and
access and services through the Ports, responding to customer requests, configuring MIAX
systems, programming API user specifications and administering the various services. Access to
MIAX market will be offered on fair and non-discriminatory terms. The proposed Connectivity
Fees are also expected to offset the costs MIAX incurs in maintaining, and implementing
ongoing improvements to the trading systems, including connectivity costs, costs incurred on
gateway software and hardware enhancements and resources dedicated to gateway development,
quality assurance, and technology support. The Exchange believes that its proposed fees are
reasonable in that they are competitive with those charged by other exchanges. MIAX assesses a
higher fee to Service Bureaus and Extranet Providers than to Members to reflect the fact that
Service Bureaus and Extranet Providers serve as conduits to MIAX Members and/or non-
Members that do not have their own proprietary systems or do not directly connect to MIAX.
For the one monthly Network Connectivity Fee charged by MIAX, Service Bureaus and Extranet
Provider may in turn provide connectivity to a number of Members and/or non-Members. The
Service Bureaus and Extranet Providers recover the cost of the MIAX Network Connectivity
Fee, plus a premium, from their customers, which can still result in a lower overall fee to each
Member and/or non-Member using the services of such third party providers. In allocating its
costs among Members and users of its services, MIAX believes it is equitable to seek to recover
a greater portion of those costs from Service Bureaus and Extranet Providers who profit from the

reselling of those Network Connectivity services.
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MIAX believes it is reasonable, equitable and not unfairly discriminatory to pass-through
External Connectivity fees to Members and non-Members that establish connections with MIAX
through a third-party. MIAX will only pass-through the actual costs it is charged by third-party
external vendors. MIAX believes it is reasonable and equitable to recover costs charged it on
behalf of a Member or non-Member that establishes connections with MIAX through a third
party.

MIAX believes it is reasonable, equitable and not unfairly discriminatory to assess FIX
and MEI Port Fees on Members who use such services—the FIX Port enables Members to
submit orders electronically to the Exchange for processing and the MEI Port enables Market
Makers to submit quotes to the Exchange for processing. The amount charged for the MEI Port
is higher because it is more complex and has more functionality than the FIX Port. Therefore,
MIAX believes the higher fee for the MEI Port is not unfairly discriminatory. The Exchange
believes that its proposed fees are reasonable in that they are competitive with those charged by
other exchanges.

The Exchange believes its fees for MPIDs are reasonable, equitable and not unfairly
discriminatory in that they apply to all EEMs assigned MPID equally and allow the Exchange to
recover operational and administrative costs in assigning and maintaining such services. The
Exchange believes that its proposed fees are reasonable in that they are competitive with those
charged by other exchanges.

The Exchange believes that it is appropriate to include in this fee filing fees being
assessed on non-Members such as the Connectivity fees and the API and Network Testing and
Certification fees described above. Recent amendments to paragraph (A) of Section 19(b)(3)"° of

the Exchange Act now allow all self-regulatory organization rule proposals establishing or

15 U.S.C. 78s(b)(3)(A).



SR-MIAX-2012-05 Page 37 of 47

changing dues, fees or other charges to become immediately effective upon filing regardless of
whether such dues, fees or other charges are imposed on members of the self-regulatory
organization, non-members, or both.

Finally, the Exchange notes that it operates in a highly competitive market in which
market participants can readily favor competing venues. In such an environment, the Exchange
must establish fees that are competitive with other exchanges. For the reasons described above,
the Exchange believes that the proposed amendments to the MIAX Options Fee Schedule

appropriately reflect this competitive environment.

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. Unilateral
action by MIAX in establishing fees for services provided to its Members and others using its
facilities will not have an impact on competition. As a new entrant in the already highly
competitive environment for equity options trading, MIAX does not have the market power
necessary to set prices for services that are unreasonable or unfairly discriminatory in violation
of the Exchange Act. MIAX’s proposed fees for Membership and Systems Connectivity, as
described herein, are comparable to and generally lower than fees charged by other options
exchanges for the same or similar services.

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

Written comments were neither solicited nor received.

I11. Date of Effectiveness of the Proposed Rule Change and Timing for Commission Action
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The foregoing rule change has become effective pursuant to Section 19(b)(3)(A)(ii) of the
Act.'” 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 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:

[1 Use the Commission’s Internet comment form (http://www.sec.gov/rules/sro.shtml):

or

[1 Send an e-mail to rule-comments@sec.gov. Please include File Number SR-

MIAX-2012-05 on the subject line.

Paper comments:

71 Send paper comments in triplicate to Elizabeth M. Murphy, Secretary, Securities
and Exchange Commission, 100 F Street, NE, Washington, DC 20549-1090.
All submissions should refer to File Number SR-MIAX-2012-05. This file number
should be included on the subject line if e-mail 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 Web site (http://www.sec.gov/rules/sro.shtml).

715 U.S.C. 78s(b)(3)(A)(ii).
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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 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 10:00 a.m.
and 3:00 p.m. Copies of the filing also will be available for inspection and copying at the
principal office of the Exchange. All comments received will be posted without change; the
Commission does not edit personal identifying information from submissions. You should
submit only information that you wish to make available publicly.

All submissions should refer to File Number SR-MIAX-2012-05 and should be submitted

on or before [insert date 21 days from publication in the Federal Register]. For the Commission,

by the Division of Trading and Markets, pursuant to delegated authority."®

Kevin M. O’Neill
Deputy Secretary

817 CFR 200.30-3(a)(12).
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Exhibit 5

New text is underlined; deleted text is bracketed

MIAX Options Fee Schedule
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MIAX Options Fee Schedule

1) Transaction Fees
a) Exchange Fees

[Reserved]

b) Marketing Fee
No change.

c) Fees and Rebates for Customer Orders Routed to Another Options Exchange
No change.

2) Regulatory Fees

a) Sales Value Fee

No change.

b) Options Regulatory Fee
[Reserved]

c) Web CRD Fees

No change.
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3) Membership Fees

a) Application for MIAX Membership (One-Time Fee)®

Type of Membership Application Fee

$2,500.00
$3,000.00

Electronic Exchange Member

Market Maker

b) Monthly Trading Permit Fee
MIAX will issue Trading Permits’ to Members that confer the ability to transact on MIAX.

Type of Trading Permit Monthly MIAX Trading Permit Fee

$1,000.00

Electronic Exchange Member

$3,000.00 for RMM Assignment in up to 100 Classes

Registered Market Maker $4,500.00 for RMM Assignment in up to 250 Classes
$6,000.00 for RMM Assignment in all Classes listed on MIAX

An additional $1,000 per month is added to the fee rate set forth

above for RMMs, thus:
Lead Market Maker (includes $4,000.00 for LMM Assignment in up to 100 Classes
PLMM) $5,500.00 for LMM Assignment in up to 250 Classes

$7,000.00 for LMM Assignment in all Classes listed on MIAX

For the calculation of the monthly RMM and LMM Trading Permit Fees, the number of classes is
defined as the greatest number of classes the RMM or LMM was assigned to quote in on any given
day within the calendar month. Members receiving Trading Permits during a particular calendar
month will be assessed Trading Permit Fees according to the above schedule, except that the
calculation of the Trading Permit fee for the first month in which the Trading Permit is issued will be
pro-rated based on the number of trading days on which the Trading Permit was in effect divided by
the total number of trading days in that month multiplied by the monthly rate.

® Applicants for MIAX membership that apply for membership on or before January 31, 2013 will not be assessed a fee for such
application. Applicants for MIAX membership that apply for membership on or after February 1, 2013 will be subject to the
Membership Application Fees described herein.

’ For a complete description of MIAX Trading Permits, see MIAX Rule 200.
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4) Testing and Certification Fees

a) Member Application Programming Interface (API) Testing and Certification (One-Time

Fee)
Type of Member API Testing and Certification Fee
Electronic Exchange Member $1,000.00
Market Maker 2,500.00

The MIAX API Testing and Certification fees are based upon the category of Member being tested and
certified. API Testing and Certification fees will be waived for all Electronic Exchange Members and
Market Makers that apply for MIAX membership and complete API testing and certification on or before
January 31, 2013. Electronic Exchange Members and Market Makers that apply for MIAX membership
or that complete API testing and certification on or after February 1, 2013 are subject to the Member
API Testing and Certification Fees as described above.

b) Non-Member API Testing and Certification (One-Time Fee)

Non-Member API Testing and Certification
Third Party Vendors® and $5,000.00

Service Bureaus’

¢) Member Network Testing and Certification Fee (One-Time Fee)

Member Network Connectivity 1 Gigabit 10 Gigabit
Testing and Certification Per Firm Per Firm
Individual Member Firm $1,000.00 $4,000.00

& Third Party Vendors are subscribers of MIAX’s market and other data feeds, which they in turn use for redistribution purposes.

® AService Bureau is a technology provider that offers and supplies technology and technology services to a trading firm that does

not have its own proprietary system.
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d) Non- Member Network Testing and Certification Fee (One-Time Fee)

Non-Member Network
Connectivity Testing and
Certification

1 Gigabit
Per Connection

10 Gigabit
Per Connection

Service Bureau/Extranet
Provider'® — One

Connection $2,000.00 $6,000.00
Service Bureau/Extranet
Provider — For each
additional connection $1,000.00 $4,000.00
5) System Connectivity Fees

a) Monthly Member Network Connectivity Fee

Member Network Connectivity 1 Gigabit 10 Gigabit
Per Month Per Connection Per Connection

Individual Firm $1,000.00 $5,000.00

MIAX’s first monthly Member Network Connectivity fee for all Members will be assessed on a pro-

rata basis, which is the number of trading days remaining in that month divided by the total number

of trading days in the month. Thereafter, the Member Network Connectivity fee will be pro-rated for

new Members based on the number of trading days on which the Member used the connectivity in

its first month of trading on MIAX, divided by the total number of trading days in such month

multiplied by the monthly rate.

b) Monthly Non-Member Network Connectivity Fee

Non-Member
Network

C 1 Gigabit 10 Gigabit
Connectivity Per Per Connection Per Connection
Month
Service
Bureau/Extranet
Provider $2,000.00 $10,000.00

!9 An Extranet Provider is a technology provider that connects with MIAX systems and in turn provides such connectivity to MIAX

participants that do not connect directly with MIAX.
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MIAX’s first monthly non-Member Network Connectivity fee for all non-Members will be assessed
on a pro-rata basis, which is the number of trading days remaining in that month divided by the total
number of trading days in the month multiplied by the monthly rate. Thereafter, the non-Member
Network Connectivity fee will be pro-rated for new non-Members connecting to the MIAX System
based on the number of trading days on which the non-Member used the connectivity in its first
month of trading on MIAX, divided by the total number of trading days in such month multiplied by

the monthly rate.

c) Pass-Through of External Connectivity Fees

MIAX will assess External Connectivity fees to Members and non-Members that establish
connections with MIAX through a third-party. Fees assessed to MIAX by third-party external vendors
on behalf of a Member or non-Member connecting to MIAX (including cross-connects),™ will be
passed through to the Member or non-Member. The External Connectivity fees passed through can
include one-time set-up fees, monthly charges, and other fees charged to MIAX by a third-party for
the benefit of a Member or non-Member.

d) Port Fees
i) FIX Port Fees (These Fees will be in effect beginning January 1, 2013)

MIAX will assess monthly Financial Information Exchange (“FIX”) Port'?> Fees on Members based upon the
number of FIX Ports used by the Member submitting orders to MIAX.

MIAX Monthly Port Fees
Includes Connectivity to the Primary, Secondary and Disaster Recovery Data
FIX Port Fees 13
I Centers
1st FIX Port $250 per month
FIX Ports 2 through 5 $150 per month per port
Additional FIX Ports over 5 $50 per month per port

' A “cross-connect” occurs when the affected third-party system is sited at the same data center where MIAX systems are sited, and
the third-party connects to MIAX through the data center, rather than connecting directly to MIAX outside of the data center.

2 A FIX Port is an interface with MIAX systems that enables the Port user (typically an Electronic Exchange Member or a Market
Maker) to submit orders electronically to MIAX.

3 MIAX has primary and secondary data centers and a disaster recovery center. Each port provides access to all three data centers
for a single fee.
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i) MEI Port Fees (These Fees will be in effect beginning January 1, 2013)
MIAX will assess monthly MIAX Express Interface (“MEI”)** Port fees on Market Makers based upon the
number of MIAX matching engines™ used by the Market Maker. MEI Port users will be allocated two (2)
ports per matching engine to which they connect. An MEI Port provides a Market Maker with the
connectivity necessary to submit electronic quotes to the MIAX System.

MEI Fees MIAX Monthly MEI fees
— Includes MEI ports at the Primary, Secondary and Disaster Recovery Data Centers
Market Maker’s 1st Engine $1,000 per month for 2 ports for first engine
Market Maker’s Engines 2 through
5 $500 per month for 2 ports for each engine
Market Maker’s Engines over 5 $250 per month for 2 ports for each engine

MEI Port fees will be capped at $1,000 per month per Market Maker until the first full calendar month
during which MIAX lists and trades options overlying at least 100 underlying securities. Once MIAX
begins listing and trading options overlying at least 100 underlying securities, MIAX will assess MEI Port

fees as described above.

e) Electronic Exchange Member MPID Fees (These Fees will be in effect beginning
January 1, 2013)

MIAX will assess monthly MIAX Member Participant Identifier (“MPID”) fees to Electronic Exchange
Members (“EEMs”), based upon the number of MPIDs assighed to the particular EEM in a given

month.
EEM MPID Fees EEM Monthly MPID Fees
1st MPID per EEM $200 per month
2" through 5" EEM MPID $100 per month for each MPID
Each Additional EEM MPID over 5 $50 per month for each MPID

* MIAX Express Interface is a connection to MIAX systems that enables Market Makers to submit electronic quotes to MIAX.

> A “matching engine” is a part of the MIAX electronic system that processes options quotes and trades on a symbol-by-symbol
basis. Some matching engines will process option classes with multiple root symbols, and other matching engines will be dedicated
to one single option root symbol (for example, options on SPY will be processed by one single matching engine that is dedicated only
to SPY). A particular root symbol may only be assigned to a single designated matching engine. A particular root symbol may not be
assigned to multiple matching engines.




