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1. Text ofthe Proposed Rule Change

(a) MIAX PEARL, LLC (“MIAX Pearl” or the “Exchange”), pursuant to the provisions
of Section 19(b)(1) of the Securities Exchange Actof 1934 (“Act”)! and Rule 19b-4 thereunder,?
is filing with the Securities and Exchange Commission (the “Commission”) a proposed rule
change to adopt both an early and late trading session on its equity trading platform (referred to
herein as “MIAX Pearl Equities”™).

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

hereto as Exhibit 1, and the text of the proposed rule change is attached hereto as Exhibit 5.
(b) Not applicable.
(c) Not applicable.

2. Procedures ofthe Self-Re gulatory Organization

The proposed rule change was approved by the Chief Executive Officer of the Exchange
pursuant to authority delegated by the MIAX Pearl Board of Directors on January 19, 2024.
Exchange staff will advise the Board of Directors of any action taken pursuant to delegated
authority. No other action is necessary by the Exchange for the filing of the proposed rule
change.

Questions and comments on the proposed rule change may be directed to Chris Solgan,

Vice President and Senior Counsel, at (609) 897-8494.

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

a. Purpose

! 15 U.S.C. 78s(b)(1).
2 17 CFR 240.19b-4.
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The Exchange currently operates one trading session which operates during Regular
Trading Hours, i.e., 9:30 a.m. until 4:.00 p.m. Eastern Time.?> Exchange Rule 2600(a) provides
that Equity Members* may enter orders into the System? from 7:30 a.m. until 4:00 p.m. Eastern
Time (or such earlier time as may be designated by the Exchange on a day when MIAX Pearl
Equities closes early). Exchange Rule 2600(a) further provides that orders entered between 7:30
a.m. and 9:30 a.m. Eastern Time are not eligible for execution until the start of Regular Trading
Hours.

The Exchange now proposes to expand its hours of operations by adopting both an Early
and Late Trading Session. The proposed Early Trading Session would operate from 4:00 a.m.
until 9:30 a.m. Eastern Time. Then the existing Regular Trading Hours® would follow, which
currently operates from 9:30 a.m. until 4:.00 p.m. Eastern Time. Within Regular Trading Hours,
the Exchange also operates the existing Regular Trading Session,” which operates from the
completion of the Exchange’s Opening Process described in Exchange Rule 2615 until 4:00 p.m.
Eastern Time. The proposed Late Trading Session would follow and operate from 4:00 p.m.
until 8:00 p.m. Eastern Time.

From the Equity Members’ operational perspective, the Exchange’s goal is to permit
trading for those that choose to trade, without imposing burdens on those that do not. Thus, for

example, the Exchange will not require any Equity Member to participate in the Early or Late

The term “Regular Trading Hours” means the time between 9:30 a.m. and 4:00 p.m. Eastern Time. See
Exchange Rule 1901.

The term “Equity Member” is a Member authorized by the Exchange to transactbusiness on MIA X Pearl
Equities. Seeid.

The term “System” means the automated trading systemused by the Exchange for the trading of securities.
See Exchange Rule 100.

6 See Exchange Rule 1901.

! Seeid.
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Trading Sessions, including not requiring Equities Market Makers?® to make two-sided markets
outside of Regular Trading Hours. The Exchange will minimize Equity Members’ preparation
efforts to the greatest extent possible by allowing Equity Members to trade during the Early and
Late Trading Sessions with the same equipment, connectivity, order types, and data feeds they
currently use from 9:30 a.m. Eastern Time onwards.

The Exchange will route orders to away markets during the Early and Late Trading
Sessions, just as it does today during the Regular Trading Session. All routing strategies set
forth in Exchange Rule 2617(b) will remain otherwise unchanged, performing the same
mstructions they do during Regular Trading Hours today. Order processing will operate
beginning at4:00 a.m. just as it does today beginning at 9:30 a.m. There will be no changes to
the ranking, display, and execution processes or rules. Trades executed outside of Regular
Trading Hours will be reported to the appropriate network processor with the “.T” modifier, just
like other exchanges report trades during the same timeframes. The Exchange’s commitment to
high-quality regulation atall times will extend to the Early and Late Trading Sessions. The
Exchange will offer all surveillance coverage currently performed by the Exchange’s
surveillance systems, which will launch by the time trading starts at 4:00 a.m.

To accommodate the proposed Early and Late Trading Sessions, the Exchange proposes
to amend its rules to define the Early and Late Trading Sessions, adopt new Time-in-Force
(“TIF) mstructions, and modify the operation of its Opening Process. Specifically, the
Exchange proposes to amend Exchange Rules 1901, Definitions, 2600, Hours of Trading and

Trading Days, 2614, Orders and Order Instructions, 2615, Opening Process for Equity Securities,

8 The term “Equities Market Maker” shallmean an Equity Memberthatacts as a Market Maker in equity
securities, pursuant to Chapter XXVI ofthe Exchange’s rules. See id.
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2617, Order Execution and Routing, 2618, Risk Settings and Trading Risk Metrics, 2621,
Clearly Erroneous Executions, and 2900, Unlisted Trading Privileges. The Exchange also
proposes to adopt new Exchange Rule 2120, Customer Disclosures, regarding trading during the
Early and Late Trading Sessions. Each change is based on the rules of other national equity
exchanges and, therefore, do not present any new or novel issues not already considered by the
Commission.

Exchange Rule 1901, Definitions

Exchange Rule 1901, Definitions, would be amended to include definitions of the terms
“Early Trading Session” and “Late Trading Session”. Exchange Rule 1901 would define the
“Early Trading Session” as “the time between4:00 a.m. and 9:30 a.m. Eastern Time.”?
Exchange Rule 1901 would also define the “Late Trading Session” as “the time between 4:00
p.m. and 8:00 p.m. Eastern Time.”!® The Exchange also proposes to amend the definition of the
“Regular Trading Session” to account for the proposed re-adoption of the Contingent Open
under Exchange Rule 2615 and described in more detail below. The amended definition of the
term “Regular Trading Session” would be “the time between the completion of the Opening
Process or Contingent Open as defined in Exchange Rule 2615 and 4:00 p.m. Eastern Time.”
The change i1s described below under the section entitled, Exchange Rule 2615, Opening Process
for Equity Securities.

Exchange Rules 2600, Hours of Trading

? See,e.g., NYSE Arca, Inc. (“NYSE Arca”)Rule 7.34-E(a)(1) and (2) (providingthatthe Early Trading
Sessionwill begin at 4:00 a.m. Eastern Time and concludeat the commencementofthe Core Trading
Sessionand thatthe Core Trading Session will begin for each security at 9:30 a.m. Eastern Time).

10 See,e.g., MEMXLLC (“MEMX”)Rule 1.5 (defining the “Post-Market Session” as the “time between 4:00
p.m. and 8:00 p.m. Eastern Time.”); and NYSE Arca Rule 7.34-E(a)(2) and (3) (providing that the Late
Trading Sessionwill begin following the conclusion ofthe Core Trading Session and conclude at 8:00 p.m.
Eastern Time and that the Core Trading Session will end at the conclusion of Core Trading Hours orthe
Core Closing Auction, whichever comes later).
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Exchange Rule 2600 sets forth when orders may be entered into the System and during
which timeframes orders are eligible for execution. Exchange Rule 2600 currently provides that
orders may be entered into the System from 7:30 a.m. until 4:00 p.m. Eastern Time (or such
earlier time as may be designated by the Exchange on a day when MIAX Pearl Equities closes
early). Today, the Exchange begins to accept orders at 7:30 a.m. Eastern Time and Exchange
Rule 2600 provides that orders entered between 7:30 a.m. and 9:30 a.m. Eastern Time are not
eligible for execution until the start of Regular Trading Hours.

The Exchange proposes to amend Exchange Rule 2600 to account for the addition of the
Early and Late Trading Sessions.!! First, the Exchange proposes to begin to accept orders at
3:30 a.m. Eastern Time. The Exchange, therefore, proposes to amend Exchange Rule 2600 to
expand the timeframe during which orders may be entered into the System from 7:30 a.m. until
4:00 p.m. Eastern time to 3:30 a.m. until 8:00 p.m. Eastern Time (or such earlier time as may be
designated by the Exchange on a day when MIAX Pearl Equities closes early). 12

Amended Exchange Rule 2600 would also provide that orders entered between 3:30 a.m.

and 4:00 a.m. Eastern Time would not be eligible for execution until the start of the Early

1 The proposed amendments to Exchange Rule 2600 are generally based on Cboe EDGX Exchange, Inc.
(“Cboe EDGX”’) Rule 11.1(a). Any slightdifferences are explained below.

12 Cboe EDGX Rule 11.1(a)(1) allows forthe acceptance of orders beginning at 2:30 a.m. Eastern Time, but,
like the Exchange proposes herein, no order becomes eligible for execution until4:00 a.m. Eastern Time.
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Trading Session or Regular Trading Session,!3 depending on the TIF selected by the User. 14
Exchange Rule 2600(a) would also provide that at the commencement of the Early Trading
Session, orders entered between 3:30 a.m. and 4:00 a.m. Eastern Time will become eligible for
execution and will be handled in time sequence, beginning with the order with the oldest time
stamp, and placed on the MIAX Pearl Equities Book,!> routed, cancelled, or executed in
accordance with the terms of the order.!¢ Lastly, Exchange Rule 2600(a) provides that the
Exchange will not accept Intermarket Sweep Orders (“ISOs”), and all orders with a TIF of
Immediate-or-Cancel (“IOC”) prior to 9:30 a.m. Eastern Time. The Exchange proposes to
amend this provision in Exchange Rule 2600(a) to account for the Early Trading Session and to
include additional order types and modifiers. Therefore, as amended, Exchange Rule 2600(a)
would provide that the Exchange would not accept all orders with a TIF instruction of Fill-or-

Kill (“FOK”),!7 in addition to ISOs and orders with a TIF instruction of IOC, prior to 4:00 a.m.

13 Cboe EDGX Rule 11.1(a)(1) provides that orders entered between 2:30 a.m. and 4:00 a.m. Eastern Time
would not be eligible for execution until the start ofthe Early Trading Session or Regular Trading Hours,
dependingon the TIF selected by the User. The Exchangenotes that it proposes for orders tonotbecome
eligible for execution until the start ofthe Regular Trading Session, rather than Regular Trading Hours, as
is the case on Cboe EDGX. On the Exchange, the Regular Trading Session commences at the conclusion
of the Exchange’s Opening or Contingent Opening Process set forth under Exchange Rule 2615, which is
shortly after thecommencement of Regular Trading Hours at 9:30 a.m. Eastern Time. The Exchange,
therefore, believes this is nota material difference since Equity Members are free to select the TIF oftheir
choosing which would determine when their order would become eligible for execution. Further,
generally, any orders with a TIF of Regular Hours Only (“RHO”) are eligible to participate in the
Exchange’s Opening or Contingent Opening Process as described in Exchange Rule 2615.

The term “User” shallmean any Member or Sponsored Participant who is authorized to obtain access to the
Systempursuantto Exchange Rule 2602. See Exchange Rule 1901.

The term “MIA X Pearl Equities Book” means the electronic book of orders in equity securities maintained
by the System. See Exchange Rule 1901.

16 But for the start time, this provisionmirrors Cboe EDGX Rule 11.1(a)(1).

The Exchange also proposes herein to adopt a new TIF known as FOK, which is based on the rules of other
exchanges, and described in more detailbelow. Unlike Cboe EDGX, the Exchange would accept orders
with a Post Only instructionand orders with a Minimum Execution Quantity instructionthatalsoincludea
TIF instructionof RHO priorto 4:00 a.m. Eastern Time. See Exchange Rule 2614(c)(2) for a description
of Post Only instruction and Exchange Rule 2614(c)(7) for a description of Minimum Execution Quantity
mstruction.
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Eastern Time. The Exchange also proposes to amend Exchange Rule 2600(a) to specify that it
would not accept Market Orders (other than Market Orders that include a TIF of RHO that are to
be routed to the primary listing exchange’s opening process pursuant to the PAC routing option
under Rule 2617(b)(5)(i)) prior to 9:30 a.m. Eastern Time. This is because Market Orders
would only be eligible to participate in the Regular Trading Session and the Exchange does not
think it is appropriate to accept and hold Market Orders prior to the commencement of the
Regular Trading Session due to the nature of the orders type — i.e., it seeks an immediate
execution at the then available PBBO or better.!® During the Early Trading Session, the
Exchange would continue to accept Market Orders that include a TIF of RHO that are to be
routed to the primary listing exchange’s opening process pursuant to the PAC routing option
under Rule 2617(b)(5)(i1). This is consistent with current functionality where such Market
Orders are routed to the primary listing market’s opening process upon receipt and are not
eligible for execution because the Exchange currently does not offer pre-market trading. !
Adding this provision regarding Market Orders that are coupled with both a TIF of RHO and the
PAC routing option adds clarity to the Exchange’s Rules and would avoid any potential
confusion by market participants.

Exchange Rule 2614, Orders and Order Instructions

The Exchange proposes to amend Exchange Rule 2614 to account for the addition of the
proposed Early and Late Trading Sessions, adopt new TIF mstructions, and to describe which

TIF instructions are available with each order type.

18 See Cboe EDGX Rule 11.8(a)(5) and Exchange Rule 2614(a)(2)(ii).

19 Exchange Rule 2617(b)(5)(B)(1)(1) provides thata Market Order designated as RHO received before the
security has opened onthe primary listing market will be routed to participate in the primary listing
market’s opening process uponreceipt.
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Time-in-Force Instructions

The Exchange currently offers two TIF instructions, IOC and RHO, the operation of each
are described under Exchange Rule 2614(b)(1) and (2), respectively. Equity Members entering
orders into the System may designate such orders to remain in effect and available for display
and/or potential execution for varying periods of time. Unless cancelled earlier, once these time
periods expire, the order (or unexecuted portion thereof) is cancelled. In sum, IOC is a TIF
mstruction that provides for the order to be executed in whole or in part as soon as such order is
received. The portion not executed immediately on the Exchange or another Trading Center?’ is
treated as cancelled and is not posted to the MIAX Pearl Equities Book. RHO 1s a TIF
nstruction that designates the order for execution only during Regular Trading Hours, which
includes the Opening Process for equity securities.

The Exchange now proposes to add the following four additional TIF instructions under
Exchange Rule 2614(b), Time-in-Force Instructions, to account for the addition of the Early and
Late Trading Sessions: Day, FOK, Good-‘til Time (“GTT”), and Good-‘til Extended Day
(“GTX”).2! Each of these proposed TIF instructions are described as follows:

e Day. Exchange Rule 2614(b)(3) would describe the Day TIF as an instruction the

User may attach to an order stating that an order to buy or sell which, if not executed,
expires at the end of Regular Trading Hours. Exchange Rule 2614(b)(3) would
further provide that any Day order entered into the System before the opening for
business on the Exchange as determined pursuant to Exchange Rule 2600, or after the

closing of Regular Trading Hours, will be rejected.

20 The term “Trading Center” shall have the same meaning as in Rule 600(b)(95) of Regulation NMS. See
Exchange Rule 100.

2 Each of theseproposed TIF instruction are based on Cboe EDGX Rule 11.6(q)(2) — (5).
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FOK. Exchange Rule 2614(b)(4) would describe the FOK TIF as an instruction the
User may attach to an order stating that the order is to be executed i its entirety as
soon as it is received and, if not so executed, cancelled. Exchange Rule 2614(b)(4)
would further provide that an order with a FOK mstruction is not eligible for routing
away pursuant to Exchange Rule 2617(b).

GTT. Exchange Rule 2614(b)(5) would describe the GTT TIF as an instruction the
User may attach to an order specifying the time of day at which the order expires.
Exchange Rule 2614(b)(5) would further provide that any unexecuted portion of an
order with a TIF instruction of GTT will be cancelled at the expiration of the User’s
specified time, which can be no later than the close of the Late Trading Session.
GTX. Exchange Rule 2614(b)(5) would describe the GTX TIF as an instruction the
User may attach to an order to buy or sell which, if not executed, will be cancelled by
the close of the Late Trading Session.

Order Types and New Time-in-Force Instructions

The Exchange currently offers the following order types, Limit Orders, Market Orders,

and Pegged Orders. Pegged Orders consist of Primary Peg Orders and Midpoint Peg Orders.

Under the description of each order type in Exchange Rule 2614(a), the Exchange enumerates

which TIF instructions that order type may be combined with. The Exchange proposes to amend

these provisions in the description of each order type under Exchange Rule 2614(a) to account

for the proposed TIF instructions described above as follows:

Limit Orders. Exchange Rule 2614(a)(1)(ii) currently provides that a Limit Order may
include a TIF of IOC or RHO. Asamended, Exchange Rule 2614(a)(1)(i1) would also

provide that a Limit Order may include a TIF of FOK, Day, GTT, or GTX. Exchange
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Rule 2614(a)(1)(i)) also currently provides that a Limit Order is eligible to participate
in the Regular Trading Session. The Exchange proposes to amend this sentence of
Exchange Rule 2614(a)(1)(i1) to specify that a Limit Order would also be eligible to
participate in the Early and Late Trading Sessions.??

Market Orders. Exchange Rule 2614(a)(2)(i)) currently provides that a Market Order
may include a TIF of IOC. A Market Order may only include a TIF of RHO when it is
to be routed pursuant to the PAC routing option under Rule 2617(b)(5)(ii). As
amended, Exchange Rule 2614(a)(2)(i1) would also provide that a Market Order may
include a TIF of FOK. Market Orders would not be able to include a TIF of Day,
GTT, or GTX.2* Exchange Rule 2614(b)(5)(ii) also currently provides that a Market
Order is eligible to participate in the Regular Trading Session. Market Orders would
not be eligible to participate in the Early and Late Trading Sessions. Therefore, the
Exchange proposes to amend this sentence of Exchange Rule 2614(b)(5)(i)) to specify
that a Market Order is on/y eligible to participate in the Regular Trading Session.
Pegged Orders. Exchange Rule 2614(a)(3)(ii1) currently provides that a Pegged Order
may include a TIF of IOC or RHO. As amended, Exchange Rule 2614(a)(3)(iii)
would also provide that a Pegged Order would also be able to include a TIF of FOK,
Day, GTT, or GTX. Exchange Rule 2614(a)(3)(iii) also currently provides that a
Pegged Order is eligible to participate in the Regular Trading Session. The Exchange

proposes to amend this sentence of Exchange Rule 2614(a)(3)(iii) to specify that a

22

23

The Exchange also proposes to amend therule text for Limit Order Price Protectiondescribed in Exchange
Rule 2614(1)(ix), which changes willbe describedin detailbelow.

Exchange Rule 2614(a)(1)(iii) also provides that a Market Order may only include a TIF of RHO when it is
to be routed pursuant to the PACrouting optionunder Rule 2617(b)(5)(ii)) and that allother Market Orders
that include a TIF of RHO will be rejected.



SR-PEARL-2024-47 Page 13 of 143

Pegged Order would also be eligible to participate in the Early and Late Trading
Sessions.
Primary Peg Orders during Early and Late Trading Session

The Exchange proposes to amend Exchange Rule 2614(a)(3)(ii1) to restrict the TIF
mstruction that a displayed Primary Pegged Order with a Primary Offset Amount may have to
RHO, or if entered during Regular Trading Hours, a TIF instruction of RHO or the proposed TIF
mstruction of Day. Exchange Rule 2614(a)(3)(1)(B) describes a Pegged Order as a Limit Order
to buy (sell) that is assigned a working price pegged to the Protected Best Bid (Protected Best
Offer),2* subject to its limit price. Exchange Rule 2614(a)(3)(i)(B)3. states that a User may, but
is not required to, select an offset equal to or greater than one minimum price variation (“MPV”)
for the security, as defined in Exchange Rule 2612 (“Primary Offset Amount”). The Primary
Offset Amount for a displayed Primary Pegged Order to buy (sell) must result in the working
price of such order being inferior to or equal to the PBB (PBO), i.e., result in the price of such
order being inferior to or equal to the inside quote on the same side of the market.

Other exchanges have observed that displayed Primary Pegged Orders with non-
aggressive Primary Offset Amounts that remain active after the end of Regular Trading Hours
may be pegged to and repriced off of each other during extended hours trading when no other
reference price is available due to orders expiring or being cancelled at 4:00 p.m. Eastern Time.?
To prevent this from occurring, the Exchange proposes to restrict the TIF instruction that a

displayed Primary Pegged Order with a Primary Offset Amount may have to RHO, or, if entered

24 With respect to the trading of equity securities, the term “Protected NBB” or “PBB” shall mean the national

best bid thatis a Protected Quotation, theterm“Protected NBO” or “PBO” shallmean the national best
offerthat is a Protected Quotation, and the term‘“Protected NBBO” or “PBBO” shall mean the national
best bid and offerthat is a Protected Quotation. See Exchange Rule 1901.

2 See, e.g., Securities Exchange Act Release No. 82304 (December 12, 2017), 82 FR 60075 (December 18,
2024) (SR-CboeBZX-2017-008).
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during Regular Trading Hours, a TIF instruction of Day or RHO. Doing so would cause
displayed Primary Pegged Orders resting on the MIAX Pearl Equities Book to be eligible for
execution from 9:30 a.m. to 4:00 p.m. Eastern Time. Limiting the TIF mnstructions to RHO and
Day only for displayed Primary Pegged Orders with Primary Offset Amounts would ensure that
these orders are eligible for execution during Regular Trading Hours, which is the most liquid
portion of the trading day, thereby significantly decreasing the possibility that such orders may
re-price off similar orders entered on away exchanges in the absence of additional liquidity at the
NBB or NBO. The proposed rule change would cause displayed Primary Pegged Orders with
Primary Offset Amounts to expire atthe end of Regular Trading Hours when a vast majority of
orders expire and do not participate in extended hours trading. Asamended, Exchange Rule
2614(a)(3)(ii1) would be amended to state that a displayed Primary Pegged Order with a Primary
Offset Amount shall only include a TIF of RHO or, if entered during Regular Trading Hours, a
TIF instruction of Day or RHO.2¢ Users may enter displayed Primary Pegged Orders with
Primary Offset Amounts and TIF instructions of RHO beginning at 3:30 a.m. Eastern Time.
However, those orders would not be eligible for execution until 9:30 a.m. Eastern Time, the start
of Regular Trading Hours. Displayed Primary Peg orders with Primary Offset Amounts and a
TIF of Day will be rejected if entered prior to 9:30 a.m. Eastern Time, the start of Regular
Trading Hours. Primary Pegged orders that do not include a Primary Offset Amount or that are
not displayed on the MIAX Pearl Equities Book would have no restrictions on the TIF
instructions that may be attached to the order.

1ISOs and New Time-in-Force Instructions

ISO is an order instruction that may be attached to an incoming Limit Order. The

26 See, e.g., Cboe BZX Exchange, Inc. (“Cboe BZX) Rule 11.9(c)(8)(A).



SR-PEARL-2024-47 Page 15 of 143

operation of ISOs will be described in proposed Exchange Rule 2614(d) and is consistent with
the description of the ISO exception in Rules 600(b)(30) and 611(b)(5) of Regulation NMS. 27
Proposed Exchange Rule 2614(d) provides that the System will accept incoming ISOs (as such
term is defined in Rule 600(b)(31) of Regulation NMS).

To be eligible for treatment as an ISO, the order must be: (A) a Limit Order; (B) marked
“ISO”; and (C) the User entering the order must simultaneously route one or more additional
Limit Orders marked “ISO,” as necessary, to away Trading Centers to execute aganst the full
displayed size of any Protected Quotation for the security as set forth below. Such orders, if they
meet the requirements of the foregoing sentence, may be immediately executed at one or
multiple price levels in the System without regard to Protected Quotations at away Trading
Centers consistent with Regulation NMS (i.e., may trade through such quotations and will not be
rejected or cancelled if it will lock, cross, or be marketable against an away Trading Center).

Exchange Rule 2614(d)(1) provides that an ISO may include a TIF of IOC or RHO and
the operation of an ISO will differ depending on the TIF selected. An ISO that includes a TIF of
I0C will immediately trade with contra-side interest on the MIAX Pearl Equities Book up to its
full size and limit price and any unexecuted quantity will be immediately cancelled. An ISO that
includes a TIF of RHO, if marketable on arrival, will also immediately trade with contra-side
interest on the MIAX Pearl Equities Book up to its full size and limit price. However, any
unexecuted quantity of a RHO ISO will be displayed at its limit price on the MIAX Pearl
Equities Book and may lock or cross a Protected Quotation that was displayed at the time of

arrival of the RHO ISO. The Exchange proposes to amend Exchange Rule 2614(d)(1) to provide

2 17 CFR 242.600(b)(30), 611(b)(5).
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that an ISO may include a TIF of RHO, Day, GTT, or GTX.28

Exchange Rule 2614(d)(1) would also provide that incoming ISOs would not be able to
include a TIF instruction of FOK.2° The Exchange also proposes to amend Exchange Rule
2614(d)(1) to provide that an incoming ISO with a Displayed, Post Only, and TIF instruction of
RHO, Day, GTT, or GTX will be cancelled without execution if, when entered, it is immediately
marketable against a displayed order resting on the MIAX Pearl Equities Book unless such order
removes liquidity pursuant to Rule 2614(c)(2).3° This provision is consistent with current
Exchange functionality that prevents a displayed locked or crossed market.3! This provision
would provide additional specificity regarding the operation of incoming ISOs with a Displayed,

Post Only, and TIF instruction of Day, GTT, or GTX that is also similar to other exchanges’

rules. 32

28 See, e.g., Cboe EDGA Rule 11.9(c)(1) and Cboe EDGX Rule 11.9(c)(1).

» See,e.g., id.

30 Exchange Rule 2614(c)(2) provides that an order designated as Post Only will only remove liquidity from

the MIA X Pearl Equities Book when: (A)the orderis fora security priced below $1.00; or (B) the value of
such execution whenremoving liquidity equals or exceeds the value of such execution ifthe orderinstead
posted to the MIAX Pearl Equities Book and subsequently provided liquidity including the applicable fees
charged orrebates provided. To determine at the time ofa potential execution whether the valueofsuch
execution when removing liquidity equals or exceeds the valueofsuch execution ifthe order instead posted
to the MIA X Pearl Equities Book and subsequently provided liquidity, the Exchange will use the highest
possible rebate paid and highest possible fee charged for such executions on the Exchange.

31

See Exchange Rule 2617(a)(4)(iii) (providing, in sum, that “the Systemwill neverdisplaya locked or
crossed market”).

32 See, e.g., Cboe EDGA Rule 11.9(c)(1) and Cboe EDGX Rule 11.9(c)(1). The Exchange notes, however,
that the Cboe EDGA and Cboe EDGX Rules do not account foran ISO with a Displayed instruction. The
Exchange proposes to specify in proposed ExchangeRule 2614(d)(1) that an incoming ISO could includea
Displayed Instruction to provide additional specificity. This additionshould make clearthat this provision
would require an ISO with a Displayed, Post Only, and TIF instruction that would be posted at a price that
would lockor cross displayed contra-side interest resting on the MIAX Pearl Equities Bookto be cancelled.
Doing so, is intended to avoid the Exchange displaying a locked or crossed market as a result ofthe ISO
with a Displayed instruction. See Exchange Rule 2617(a)(4)(iv) (not allowing fora displayedlocked or
crossed market). The Exchange notes thatanon-displayed ISO with a Post Only instructionthatis not
fully executed uponentry may lock or cross contra-side interestresting onthe MIAX Pearl Equities Book
and the Exchange would handle such orders in accordance with Exchange Rule 2617(a)(4)(iii) and (iv).
The Exchange believes this order handling is consistent with Cboe EDGA and Cboe EDGX Rules which
also donotallow fora displayedlocked or crossed market as well as the same order handling for when they
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Exchange Rule 2614(d)(1)(1) provides that a User entering an ISO with a TIF of IOC
represents that such User has simultaneously routed one or more additional Limit Orders marked
“ISO,” if necessary, to away Trading Centers to execute against the full displayed size of any
Protected Quotation for the security with a price that is superior to the ISO’s limit price.
Exchange Rule 2614(d)(1)(i) provides that a User entering an ISO with a TIF of RHO makes the
same representation but further represents that it simultaneously routed one or more additional
Limit Orders marked “ISO,” if necessary, to away Trading Centers to execute against the full
displayed size of any Protected Quotation for the security with a price that is equalto its limit
price. The Exchange proposes to amend Exchange Rule 2614(d)(1)(i1) to include ISOs with a
TIF struction of Day, GTT, or GTX. Orders with a TIF of Day or RHO both expire at the end
of Regular Trading Hours. Because the Exchange did not mitially offer a TIF of Dayj, it
proposed to handle ISOs with a TIF of RHO the same as Day ISOs are handled on other equity
exchanges. The Exchange now proposes to amend Exchange Rule 2614(d)(1)(i1) to include the
TIF of Day.?33

The Exchange also proposes to amend Exchange Rule 2614(d)(1)(ii) to include the TIF
mstructions of GTT or GTX. Each of these TIF instructions are similar to Day and RHO
because they each allow an order to rest on the MIAX Pearl Equities Book for a period of time.

While both Day and RHO expire atthe end of Regular Trading Hours, GTX allows for the order

experience anon-displayed locked or crossedbook. See Cboe EDGA Rule 11.10(a)(4)(C) and (D) and
Cboe EDGX Rule 11.10(a)(4)(C) and (D). This functionality is also consistent with MEM X Rules
11.10(a)(4)(C) and (D). Seealso MEMXRule 11.8(b)(3) and (5) (providing that Limit Order may include
a Displayed, Non-Displayed, or ISO instruction and including similarrule text as Cboe EDGA, Cboe
EDGX. and as the Exchangeproposes herein). See also Nasdaa Rule 4703(7) (statingthat “[ulponreceipt
of an ISO, the Systemwill considerthe stated price ofthe ISO to be available for other Orders to be entered
at that price, unless the ISOis not itselfaccepted at that price level (for example, a Post-Only Order that
has its price adjusted toavoid executing against an Order onthe Nasdaq Book) orthe ISOis not
Displayed”).

33 See Cboe EDGX Rule 11.9(c)(1) and Cboe EDGA Rule 11.9(c)(1).
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to expire atthe end of the Late Trading Session at 8:00 p.m. Eastern Time. Meanwhile, GTT
allows for a User to select a time at which the order would expire, which may be before or after
the end of Regular Trading Hours but must be during the same trading day. A User entering an
ISO with a TIF of Day, RHO, GTT, or GTX would make the same representations, i.e., that it
simultaneously routed one or more additional Limit Orders marked “ISO,” if necessary, to away
Trading Centers to execute against the full displayed size of any Protected Quotation for the
security with a price that is equaltoits limit price. The portion of the ISO with a TIF of Day,
GTT, or GTX that is not executed upon entry, would rest on the MIAX Pearl Equities Book like
an [SO with a TIF of RHO may do so today (or an ISO with a TIF of Day does so on other
equity exchanges).

Exchange Rule 2615, Opening Process for Equity Securities

The Exchange will not offer an opening process at4:00 a.m. Eastern Time. Instead, at
4:00 a.m., the System will “wake up” by loading all open trading interest entered after 3:30 a.m.
Eastern Time in time sequence, beginning with the order with the oldest timestamp onto the
MIAX Pearl Equities Book. Such orders are then cancelled, executed, or routed to away Trading
Centers in accordance with the terms of the order. Also at 4:00 a.m., the Exchange will open the
execution system and accept new eligible orders. Equity Members will be permitted to enter
orders beginning at 3:30 a.m. Eastern Time. Market Makers will be permitted, but not required,
to open their quotes beginning at 4:.00 a.m. Eastern Time in the same manner they open their
quotes today beginning at 9:30 a.m. Eastern Time.

Exchange Rule 2615(b) provides that during the Opening Process, the Exchange attempts
to match eligible buy and sell orders at the midpoint of the NBBO. All orders eligible to trade at

the midpoint are processed in time sequence, beginning with the order with the oldest timestamp.
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The Opening Process concludes when no remaining orders, if any, can be matched at the
midpoint of the NBBO. At the conclusion of the Opening Process, the unexecuted portion of
orders that were eligible to participate in the Opening Process are placed on the MIAX Pearl
Equities Book in time sequence, cancelled, executed, or routed to away Trading Centers in
accordance with the terms of the order.

Pursuant to Exchange Rule 2615(c), the Exchange calculates the midpoint of the NBBO
as follows. When the primary listing exchange is the New York Stock Exchange LLC (“NYSE”)
or NYSE American LLC (“NYSE American”), the Opening Process is priced at the midpoint of
the: (i) first NBBO subsequent to the first reported trade and first two-sided quotation on the
primary listing exchange after 9:30:00 a.m. Eastern Time; or (ii) then prevailing NBBO when the
first two-sided quotation is published by the primary listing exchange after 9:30:00 a.m. Eastern
Time, but before 9:45:00 a.m. Eastern Time if no first trade is reported by the primary listing
exchange within one second of publication of the first two-sided quotation by the primary listing
exchange. For any other primary listing exchange, such as The Nasdaq Stock Market LLC
(“Nasdaq”), NYSE Arca, LLC (“NYSE Arca”),and Cboe BZX, the Opening Process is priced at
the midpoint of the first NBBO subsequent to the first two-sided quotation published by the
primary listing exchange after 9:30:00 a.m. Eastern Time.

Where a security has not begun to trade on the primary listing market, a Contingent Open
serves an important purpose of prescribing an end to the early trading session and beginning of
the regular trading session on that non-primary listing exchange. A Contingent Open allows a
non-primary listing exchange that provides an early trading session to transition to a regular

trading session in a timely manner where a security has not opened for trading on the primary
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listing market. 34

Now that the Exchange proposes to offer an Early Trading Session, the Contingent Open
would serve as a transition from the Early Trading Session to the Regular Trading Session.
Exchange Rule 2615 previously provided for a Contingent Open. Because it did not previously
offer an early trading session, the Exchange proposed in December 2023 to remove references to
the Contingent Open from its Rules.?> In sum, the Exchange proposes to reverse those changes it
made to its Rules by amending Exchange Rule 2615(d) to provide for a Contingent Open at 9:45
a.m. Eastern Time. Exchange Rule 2615(d) would again describe the Contingent Open and
provide that if the conditions to establish the price of the Opening Process described above do
not occur by 9:45:00 a.m. Eastern Time, the Exchange will handle all orders in time sequence,
beginning with the order with the oldest timestamp, and be placed on the MIAX Pearl Equities
Book, cancelled, executed, or routed to away Trading Centers in accordance with the terms of
the order. The earlier version of the Contingent Open that the Exchange removed im December
2023 provided that the Exchange will conduct a Contingent Open and match all orders eligible to
participate in the Opening Process at the midpoint of the then prevailing NBBO. Instead, due to
the likely lack of liquidity in the security and other factors that would cause it to not open on the
primary listing exchange, the Exchange proposes to simply feed any orders it may have received
in time sequence onto the MIAX Pearl Equities Book, just as it proposes to do at 4:00 a.m.

Eastern Time when the Early Trading Session would begin.

3 See, e.g., Securities Exchange Act Release Nos. 72676 (July 25, 2014), 79 FR 44520 (July 31, 2014)
(Notice); and 73468 (October 29,2014), 79 FR 65450 (November4,2014) (Notice of Filing of
Amendment Nos. 1 and 3 and Order Granting A ccelerated Approval ofa Proposed Rule Change, as
Modified by AmendmentNos. 1 and 3, To Amend EDGX Rule 1.5 and Chapter XI Regarding Current
System Functionality Including the Operation of Order Types and Order Instructions) (SR-EDGX-2014-
18).

33 See Securities Exchange ActRelease No. 99203 (December 18, 2023), 88 FR 88689 (December 22, 2023)
(SR-PEARL-2023-71).
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Exchange Rule 2615(d) would further provide that if the midpoint of the NBBO is not
available for the Contingent Open, all orders are handled in time sequence, beginning with the
order with the oldest timestamp, and are placed on the MIAX Pearl Equities Book, cancelled,
executed, or routed to away Trading Centers in accordance with the terms of the order. The
Exchange also proposes to make a corresponding change to reinsert a reference to the Contingent
Open in the definition of Regular Trading Session in Exchange Rule 1901.

Next, the Exchange proposes to describe in Exchange Rule 2615 which orders may be
eligible for execution in the time between the start of Regular Trading Hours at 9:30 a.m. and the
Exchange’s Opening Process or Contingent Opening Process. During this time, ISOs designated
as RHO and all other orders without a TIF mstruction of RHO may execute against eligible Early
Trading Session contra-side interest resting on the MIAX Pearl Equities Book in the time period
between the start of 9:30 a.m. Eastern Time and the Exchange’s Opening Process or a
Contingent Open. Any unexecuted portion of an ISO that is designated RHO will be converted
into a non-ISO and be queued for participation in the Opening Process. This provision would be
set for under Exchange Rule 2615(a)(1) and the subsequent paragraphs would be renumbered
accordingly. 36

Lastly, the Exchange proposes to adopt Exchange Rule 2615(e)(1)(ii1) to describe how
the Exchange would re-open a security following a halt during the Early and Late Trading
Sessions. Specifically, proposed Exchange Rule 2615(e)(1)(i1)) would provide that during the
Early Trading Session and Late Trading Session, the Re-Opening Process will occur at the
midpoint of the NBBO after one second has passed following: (i) for Tape A securities, the

Exchange’s receipt of the first NBBO following the resumption of trading after a hal,

36 See, e.g., Cboe BZX Rule 11.24(a)(1).
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suspension, or pause; or (i) for Tape B and C securities, the publication of the first two-sided
quotation by the listing exchange following the resumption of trading after a halt, suspension, or
pause. The Exchange believes it is reasonable to have different standards for Tape A securities
that Tape B and C securities for the following reason. Tape A securities are listing on the NYSE,
which is only open during Regular Trading Hours and, therefore, the Exchange believes it is
appropriate to look for the first NBBO, which may comprise of quotes from other exchanges that
are open for trading outside of Regular Trading Hours. Meanwhile, Tape B and C securities are
listing on exchanges that engage in trading outside of Regular Trading Hours and may
disseminate a two-sided quotation that may be used to calculate the midpoint of the NBBO. This
proposed rule change is identical to the rules of at least one other national securities exchange3’
and would provide clarity to market participants on how the Exchange would re-open a security
that was halted during the Early and Late Trading Sessions.

Exchange Rule 2617, Order Execution and Routing

Regulation NMS Compliance

Exchange Rule 2617(a)(2), Compliance with Regulation NMS and Trade-Through
Protections, includes subparagraph (i), which provides that for any execution to occur during
Regular Trading Hours, the price of an order to buy (sell) must be equal to or lower (greater)
than the PBO (PBB), unless the order is marked ISO or the execution falls within another
exception set forth m Rule 611(b) of Regulation NMS. To address the addition of the Early and
Late Trading Sessions, the Exchange proposes to add subparagraph (i) to Exchange Rule

2617(a)(2). Proposed subparagraph (ii) to Exchange Rule 2617(a)(2) would be identical to the

37 See, e.g., Cboe BZX Rule 11.24(e)(1)(C).
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rules of other national securitics exchanges,?® and provide for any execution to occur during the
Early Trading Session and Late Trading Session, the price must be equal to or better than the
highest Protected Bid or lowest Protected Offer, unless the order is marked ISO or a Protected
Bid is crossing a Protected Offer. The addition of Exchange Rule 2617(a)(2)(ii) would align the
Exchange’s rules with other national securities exchanges and provide investors certainty that the
Exchange would execute orders consistent with Regulation NMS’s Trade Through protections
during the Early and Late Trading Sessions.
PAC Routing Option

The Exchange offers the PAC routing option that enables an Equity Member to designate
that their order be routed to the primary listing market to participate in the primary listing
market’s opening, re-opening or closing process. Specifically, Exchange Rule 2617(b)(5)(i1)
describes PAC as a routing option for Market Orders and displayed Limit Orders designated with
a TIF of RHO that the entering firm wishes to designate for participation in the opening, re-
opening (following a regulatory halt, suspension, or pause), or closing process of a primary
listing market if received before the opening, re-opening, or closing process of such market.
Exchange Rule 2617(b)(5)(B)2. provides that if a Limit Order designated as [OC is entered after
the security has opened on the primary listing market, the Exchange will check the System for
available shares and then route the remaining shares pursuant to the PI routing option described
under Exchange Rule 2617(b)(5)(iii)). Any shares that remain unexecuted after routing will be
cancelled in accordance with the terms of the order. The Exchange proposes to amend Exchange
Rule 2617(b)(5)(B)2. to describe how the Exchange would handle Limit Orders designated as

I0C and coupled with the PAC routing option received during the Early and Late Trading

38 See, e.g., Cboe EDGX Rule 11.10(a)(2) and IEX Rule 11.230(a)(2)(B)
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Session. Specifically, the Exchange proposes to handle such Limit Orders as it would if not
coupled with the PAC routing option by checking the System for any available shares and any
shares that remain unexecuted would be cancelled in accordance with the terms of the order.
Limit Orders with a time-in-force of IOC that are not designated as “Do Not Route” pursuant to
Exchange Rule 2614(c)(1) and that cannot be executed when reaching the Exchange will be
eligible for routing away pursuant to Exchange Rule 2617(b). Exchange Rule 2617(b)(5)(B)2.
would, therefore, be amended to provide that if a Limit Order designated as IOC is entered
during the Early or Late Trading Sessions, the Exchange will check the System for available

shares and any shares that remain unexecuted will be routed pursuant to Exchange Rule

2617(b)(4)(i1)) or cancelled in accordance with the terms of the order.

Amendments to Risk Controls

To help Equity Members manage their risk, the Exchange currently offers the Trading
Collar, Limit Order Price Protection, and other risk controls that authorize the Exchange to take
automated action if certain conditions are met. Such risk controls provide Equity Members with
enhanced abilities to manage their risk when trading on the Exchange. All of the Exchange’s
existing risk controls would be available during the proposed Early and Late Trading Sessions.
To account for the different trading environment that occurs during trading outside of Regular
Trading Hours described above, the Exchange proposes to adopt one new risk control and to
augment the operation of Limit Order Price Protection under Exchange Rule 2614(a)(1)(ix) and
Trading Collars under Exchange Rule 2618(b)(1) to provide Equity Members with the proper
tools to manage their risk and control their order flow during these times. Each of these changes
are described below.

Trading Collar
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The Exchange prevents all mcoming orders, including those marked as Intermarket
Sweep Orders (“ISO”), from executing at a price outside the Trading Collar price range as
described in Exchange Rule 2618(b). The Trading Collar prevents buy orders from trading or
routing at prices above the collar and prevents sell orders from trading or routing at prices below
the collar.

The Exchange’s default behavior is to calculate the Trading Collar price range for a
security by applying the numerical guidelines for Clearly Erroneous Executions or a specified
dollar value established by the Exchange.3® The result is added to the Trading Collar Reference
Price to determine the Trading Collar Price for buy orders, while the result is subtracted from the
Trading Collar Reference Price to determine the Trading Collar Price for sell orders. Exchange
Rule 2618(b)(1)(B) provides that the Trading Collar Reference Price is equal to the following: (1)
consolidated last sale price disseminated during the Regular Trading Hours on trade date; or (ii)
if (i) is not available, the prior day’s Official Closing Price identified as such by the primary
listing exchange, adjusted to account for events such as corporate actions and news events.
Exchange Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s
default behavior and provides that Equity Members may select a dollar value lower, higher, or
equal to the Exchange-specified percentages and dollar value on an order-by-order basis.*? In
other words, Equity Members may select a dollar value equal to, more, or less conservative than

the Exchange’s specified percentages and dollar value.

39 Althoughthe Exchange applies the numerical guidelines for Clearly Erroneous Executions, no order would

be executed outside ofthe prescribed Price Bands pursuantto the Plan to Address Extraordinary Market
Volatility.

40 See Securities Exchange A ctRelease No. 99954 (April 12, 2024), 89 FR 27824 (April 18, 2024) (SR-
PEARL-2024-17). See also MIA X Pearl Equities Exchange Regulatory Circular 2024-10, Changes to
Certain Risk Controls on MIAX Pearl Equities, dated July 1, 2024, available at
https://www.miaxglobal.convsites/default/files/circular-files/MIAX Pearl Equities RC 2024 10.pdf.
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The Exchange proposes to amend Exchange Rule 2618(b)(1)(B) to update the hierarchy
of reference prices used by the Exchange for Trading Collars due to the adoption of the Early
and Late Trading Sessions. Each of the below proposed changes are based on the rules of
another national securities exchange.*! First, the Exchange proposes to amend Exchange Rule
2618(b)(1)(B) to provide that the Trading Collar Reference Price is equal to the most current of
the references prices outlined in the Rule. As a result of this change, the Exchange proposes to
remove language from current Exchange Rule 2618(b)(1)(B)(ii) that provides that the prior day’s
Official Closing Price identified as such by the primary listing exchange, adjusted to account for
events such as corporate actions and news events, would be used where the consolidated last sale
price disseminated during the Regular Trading Hours on trade date under Exchange Rule
2618(b)(1)(B)(1) is unavailable. The Exchange notes that this change does not amend existing
functionality because the sequence of reference prices to be used to calculate the Trading Collar
would remain the same and the proposed language is simply intended to align the Exchange’s
Rule with that of another national securities exchange. This proposed change provides clarity
that the Exchange would use a reference price that is most current and reflects the trading
behavior of the security at the time the Trading Collar is to be applied.

The Exchange proposes to amend the current hierarchy to add an additional data point
that may be used as a reference price that is used by at least one other exchange that offers Limit
Order Price Protection and trading outside of Regular Trading Hours.4? Specifically, the
Exchange proposes to amend Exchange Rule 2618(b)(1)(B) to add new paragraph (ii) to provide

that the Exchange may use the last trade price for the security on trade date that occurred outside

41

e IEX Rule 11.190(H)(1)(A).

Se
See IEX Rule 11.190(f)(1)(B).

42
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of Regular Trading Hours (Form T, as communicated by the relevant SIP) on trade date which
other than for the Form T designation would have been considered a valid last sale price as the
reference price. Current Exchange Rule 2618(b)(1)(B)(i1) would be renumbered to paragraph
(iii) to reflect the above addition and continue to provide that the prior day’s Official Closing
Price identified as such by the primary listing exchange, adjusted to account for events such as
corporate actions and news events may be used as a reference price.

The Exchange also proposes to make a related change to Exchange Rule 2618(b)(1)(A).
Exchange Rule 2618(b)(1)(A) describes when the Trading Collar would not be applied and
specifically provides that, upon entry, any portion of an order to buy (sell) that would execute at
a price above (below) the Trading Collar price range*? is cancelled, unless: (i) the prior day’s
Official Closing Price identified as such by the primary listing exchange, i.e., the price listed
under Exchange Rule 2618(b)(1)(B)(iii) described above, is to be applied and a regulatory halt
has been declared by the primary listing market during that trading day; (i1) or if no consolidated
last sale price has been disseminated following the conclusion of a regulatory halt declared by
the primary listing market on that trading day. The Exchange proposes to amend Exchange Rule
2618(b)(1)(A)(ii) to further provide that, upon entry, any portion of an order to buy (sell) that
would execute ata price above (below) the Trading Collar Price would not be cancelled where
no last trade price for the security that occurred outside of Regular Trading Hours (Form T, as
communicated by the relevant SIP) on trade date, which other than for the Form T designation
would have been considered a valid last sale price, has been disseminated following the

conclusion of aregulatory halt declared by the primary listing market on that trading day. This

43

The Exchange proposes to make a clarifying changeto Exchange Rule 2618(b)(1)(A) to changethe term
“Price” to “price range” to more accurately reflect the price at which an order priced outsidethe Trading
Collar would be cancelled.
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proposed change would ensure that the Trading Collar is not applied where the applicable

Trading Collar Reference Price is unavailable. Again, each of the above changes are based on

the rules of another national securities exchange.**

Exchange Rule 2618(b)(1)(E) sets forth the numerical guidelines used in the Trading

Collar Price calculation to account for the proposed Early and Late Trading Sessions.

Specifically, Exchange Rule 2618(b)(1)(E) provides the following numerical guidelines table

used in the Trading Collar Price calculation:

Regular Trading Hours

Trading Collar Reference Price

Numerical Guidelines

Greater than $0.00 up to and including $25.00 10%
Greater than $25.00 up to and including $50.00 5%
Greater than $50.00 3%

The Exchange proposes to amend the explanatory paragraph below the numerical

guidelines table m Exchange Rule 2618(b)(1)(E) to provide the default dollar and percentage

values will be subject to a multiplier established by the Exchange during the Early and Late

Trading Sessions (the “Extended Hours Multiplier”’). Exchange Rule 2618(b)(1)(E) provides

that the specified dollar values will be posted to the Exchange’s website and the Exchange will

announce in advance any changes to the dollar value via a Regulatory Circular. Similarly, the

Exchange proposes to amend Exchange Rule 2618(b)(1)(E) to also provide that the amount of

the Extended Hours Multiplier would also be posted to the Exchange’s website and the Exchange

will announce in advance any changes to the Extended Hours Multiplier via a Regulatory

Circular. To start, the Exchange would establish the value of the Extended Hours Multiplier to

be 2, which make its numerical guideline to be applied during the Early and Late Trading

44 See IEX Rule 11.190(f)(1)(A).
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Sessions identical to that of another national securities exchange.4> Further, the Exchange notes
that applying a multiplier to a risk protection outside of Regular Trading Hours is not unique and
currently in place on at least one other national securities exchange.4¢ Doing so enables the
Exchange to better tailor its Trading Collar to reflect the trading conditions that are in place
outside of Regular Trading Hours and provide necessary protections to Equity Members without
unnecessarily preventing an otherwise acceptable execution. Furthermore, as discussed above,
Exchange Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s
default behavior and provides that Equity Members may select a dollar value lower, higher, or
equal to the Exchange-specified percentages and dollar value on an order-by-order basis.
Therefore, Equity Members would have the ability to tailor the Trading Collar to consider the
Extended Hours Multiplier in line with their risk appetite during the Early and Late Trading
Sessions.
Limit Order Price Protection

Limit Order Price Protection is set forth under Exchange Rule 2614(a)(1)(ix) and
provides for the rejection of Limit Orders priced too far away from a specified reference price at
the time the order first becomes eligible to trade. A Limit Order entered before Regular Trading
Hours that becomes eligible to trade during Regular Trading Hours (e.g., a Limit Order that

contains a TIF of RHO) will be subject to Limit Order Price Protection at the time Regular

45

The proposed numerical guidelines for the Early and Late Trading Sessions are based on IEX Rule
11.190(H)(1)(D).

46 The proposed Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configuredto
apply a double-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).



https://www.nyse.com/publicdocs/nyse/NYSE_Pillar_Risk_Controls.pdf
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Trading Hours begins. 4’

Currently, Exchange Rule 2614(a)(1)(ix)(A) provides that a Limit Order to buy (sell) will
be rejected if it is priced at or above (below) the greater of a specified dollar and percentage
away“? from the following: 1. PBO for Limit Orders to buy, the PBB for Limit Orders to sell; 2.
if the PBBO is unavailable, then the consolidated last sale price disseminated during the Regular
Trading Hours on trade date; or 3. if neither 1. nor 2. are available, then the prior day’s Official
Closing Price identified as such by the primary listing exchange, adjusted to account for events
such as corporate actions and news events.

The Exchange now proposes to amend Exchange Rule 2614(a)(1)(ix)(A) to amend the
hierarchy of reference prices that would be used to account for the Early and Late Trading
Sessions and align with the changes to the Trading Collar reference prices under Exchange Rule
2618(b)(1)(B) described above. The Exchange proposes to amend the current hierarchy to add
an additional data point that may be used as a reference price that is used by at least one other
exchange that offers trading outside of Regular Trading Hours.#® First, the Exchange proposes to
amend Exchange Rule 2614(a)(1)(ix)(A) to include the language in subparagraph 1. and provide
that a Limit Order to buy (sell) will be rejected if it is priced at or above (below) the greater of a
specified dollar and percentage away from the PBO for Limit Orders to buy, the PBB for Limit
Orders to sell. Asa result of this change, the Exchange proposes to renumber Exchange Rule

2614(a)(1)(ix)(A)2. as Exchange Rule 2614(a)(1)(ix)(A)1. Exchange Rule 2614(a)(1)(ix)(A)

4 Further,a Limit Orderin a security that is subject to a trading halt becomes first eligible to trade when the

halt is lifted and continuous trading has resumed. See Exchange Rule 2614(a)(1)(ix)(C).

48 See MIA X Pearl Equities Regulatory Circular 2020-06, Limit Order Price Protection Default Values (dated
September 14, 2020), available at https://www.miaxglobal.convsites/default/files/circular-
files/MIAX PEARL Equities RC 2020 06.pdf(providingdefault specified dollar and percentage values
for Limit Order Price Protectionin the event that Equity Members do not customize the dollarand
percentage values on a per session basis).

49 See IEX Rule 11.190(f)(1)(A).



https://www.miaxglobal.com/sites/default/files/circular-files/MIAX_PEARL_Equities_RC_2020_06.pdf
https://www.miaxglobal.com/sites/default/files/circular-files/MIAX_PEARL_Equities_RC_2020_06.pdf
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would further be amended to provide that if the PBBO is unavailable, a Limit Order to buy (sell)
will be rejected if it is priced at or above (below) the greater of a specified dollar and percentage
away from the most current of the following prices currently set forth in the Rule: the
consolidated last sale price disseminated during Regular Trading Hours on trade date described
under Exchange Rule 2614(a)(1)(ix)(A)1.; or the prior day’s Official Closing Price identified as
such by the primary listing exchange, adjusted to account for events such as corporate actions
and news events described under Exchange Rule 2614(a)(1)(ix)(A)2. (proposed to be
renumbered as subparagraph 3. Described immediately below). The Exchange proposes to
further amend Exchange Rule 2614(a)(1)(ix)(A) to include an additional price under
subparagraph 2. that would align the prices used for Limit Order Price Protection with those to
be used for the Trading Collar during the Early and Late Trading Sessions. Specifically,
Exchange Rule 2614(a)(1)(ix)(A)2. would provide that the last trade price for the security on
trade date that occurred outside of Regular Trading Hours (Form T, as communicated by the
relevant SIP) on trade date which other than for the Form T designation would have been
considered a valid last sale price would be applied where is it more current than the prices set
forth under Exchange Rule 2614(a)(1)(ix)(A)l. and 3. described above. Again, each of the
above changes are based on the rules of another national securities exchange3? and other than
using the PBBO, are designed to align the waterfall of reference prices with the changes
proposed herein to the Trading Collar risk protection under Exchange Rule 2618(b)(1)(B),
described above.

As a result of the above proposed changes, the Exchange proposes to remove language

from current Exchange Rule 2614(a)(1)(ix)(A)2. and 3. that the reference price set forth in each

50 See IEX Rule 11.190(f)(1)(A).
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Rule would be applied where a preceding reference price is unavailable. The Exchange notes
that this change does not amend existing functionality because the sequence of reference prices
to be used to calculate Limit Order Price Protection would remain the same and the proposed
language is simply intended to align the Exchange’s Rule with that of another national securities
exchange and to account for the addition of the Early and Late Trading Sessions. The proposed
change provides clarity that the Exchange would use a reference price that is most current and
reflects the trading behavior of the security at the time Limit Order Price Protection is to be
applied and is consistent with the same change proposed above for the Exchange’s Trading
Collar risk protection.

The Exchange believes its use of the amended reference price waterfall is reasonable
because it would ensure that Limit Order Price Protection would continue to be applied when
one or more reference prices are unavailable. Unlike on other exchanges,3! this would provide
added protections to Equity Members when trading outside of Regular Trading Hours. The
Exchange also believes it is reasonable to use the last trade price for the security on trade date
that occurred outside of Regular Trading Hours as a reference price when the PBO (PBB) and
consolidated last sale are unavailable because it would ensure that the Exchange is using a
reference price that most accurately reflects the security’s current trading behavior. Without this
ability, the Exchange would use the prior day’s official closing price as a reference price, which
may be unrelated to the security’s current trading behavior, especially during the Late Trading
Session due to the official closing price and application of Limit Order Price Protection being

separated by almost a complete trading day.

31 See NYSE Arca Rule 7.31-E(a)(2)(B)(ii) (stating that “[d]uringthe Early and Late Trading Sessions, Limit
Order Price Protection willnot be applied to an incoming Limit Orderto buy (sell) if there is no NBO
(NBB)”).
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Next, the Exchange proposes to amend Exchange Rule 2614(a)(1)(ix)(B) regarding
specified percentage elections for Limit Order Price Protection. Exchange Rule
2614(a)(1)(ix)(B) provides that Equity Members may customize the Limit Order Price Protection
specified dollar and percentage values on an MPID and/or per session basis. If an Equity
Member does not provide MIAX Pearl Equities specified dollar and percentage values for their
order(s), default specified dollar and percentage values established by the Exchange will be
applied. 52

Like the proposed changes described above for the Trading Collar under Exchange Rule
2618(b)(1)(B), the Exchange proposes to apply a multiplier to the Limit Order Price Protection
specified dollar and percentage values during the Early and Late Trading Sessions. Specifically,
the Exchange proposes to amend Exchange Rule 2614(a)(1)(ix)(B) to provide that during the
Early Trading Session and Late Trading Session, the default dollar and percentage values will be
subject to a multiplier established by the Exchange (referred to as the “LOPP Extended Hours
Multiplier””). This functionality is available on at least one other national securities exchange.>3
Exchange Rule 2614(a)(1)(ix)(B) would further provide that the default amount of the LOPP
Extended Hours Multiplier will be posted to the Exchange’s website and the Exchange will
announce in advance any changes to the LOPP Extended Hours Multiplier via a Regulatory

Circular, which is the case today for the default specified dollar and percentage established by

52 The default specified dollar and percentage values are posted to the Exchange’s website. See supranote 6.

The Exchange will announce in advanceany changes to thosedollarand percentage values via a
Regulatory Circular.

53 The proposed LOPP Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
during its early and late trading sessions. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).



https://www.nyse.com/publicdocs/nyse/NYSE_Pillar_Risk_Controls.pdf
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the Exchange.

Lastly, Exchange Rule 2614(a)(1)(ix)(B) would also provide that Equity Members may
select a LOPP Extended Hours Multiplier that is higher than, equal to, or lower than the default
LOPP Extended Hours Multiplier established by the Exchange. This proposed rule change
would allow Equity Members to select their own LOPP Extended Hours Multiplier, enabling
them to customize Limit Order Price Protection based on their own risk appetite during the Early
and Late Trading Sessions. Importantly, the proposed rule change would not only allow Equity
Members to select a LOPP Extended Hours Multiplier more aggressive than the Exchange’s
defaults, but also more conservative in cases where they seek to apply a tighter Limit Order Price
Protection thresholds in line with their risk appetite. The ability to override the Exchange’s
LOPP Extended Hours Multiplier would be completely voluntary and all orders would continue
to be subject to other risk protections provided by the Exchange.

Lastly, the Exchange proposes to amend Exchange Rule 2614 a)(1)(ix)(C) regarding
when Limit Order Price Protection would be applied to account for the addition of the Early and
Late Trading Sessions as well as align with the reference prices set forth under amended
Exchange Rule 2614(a)(1)(ix)(B) described above. Currently, Exchange Rule 2614 a)(1)(ix)(C)
provides that Limit Order Price Protection will not be applied if: the prices listed under
paragraphs (a)(1)(ix)(A)1., 2., or 3 of Exchange Rule 2614 are unavailable; or 2. the price listed
under paragraph (a)(1)(ix)(A)3. of Exchange Rule 2614. is to be applied and a regulatory halt has
been declared by the primary listing market during that trading day; or 3. if no consolidated last
sale price or the last trade price for the security has been disseminated following the conclusion
of a regulatory halt declared by the primary listing market during that trading day. The

Exchange proposes to delete Exchange Rule 2614 (a)(1)(ix)(C)3. and remove references to
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subparagraphs 1., 2., and 3. of Exchange Rule 2614(a)(1)(ix)(A) to account for the above
changes and the result that Limit Order Price Protection would not be applied when any of the
prices listed under Exchange Rule 2614(a)(1)(ix)(A) are not available. Deleting Exchange Rule
2614 (a)(1)(ix)(C)3. is not a substantive change because Exchange Rule 2614 (a)(1)(ix)(C)1.
accounts for there being no consolidated last sale price (or even no last trade price for the
security on trade date that occurred outside of Regular Trading Hours). These changes to
Exchange Rule 2614(a)(1)(ix)(C) would align it with the reference prices set forth under
Exchange Rule 2614(a)(1)(ix)(B), as well as when the Trading Collar would be applied under
Exchange Rule 2618(b)(1)(A), both of which are described above.
Early/Late Trading Session Pre-Order Risk Control

The Exchange offers Equity Members the ability to establish certain risk control
parameters that assist Equity Members in managing their market risk on a per order basis. These
optional risk controls are set forth under Exchange Rule 2618(a)(1) and offer Equity Members
protection from entering orders outside of certain size and price parameters, and selected order
type and modifier combinations, as well as protection from the risk of duplicative executions.
The Exchange also permits Equity Members to block new orders, to cancel all open orders, block
both new orders and cancel all open orders, and automatically cancel all orders to the extent the
Equity Member loses its connection to MIAX Pearl Equities.’* The risk controls are available to
all Equity Members, but are particularly useful to Equity Market Makers, who are required to
continuously quote in the equity securities to which they are assigned.

Pursuant to Exchange Rule 2618(a)(1)(C), the risk controls include, among others,

34 See Exchange Rule 2618(a)(7)(a) (proposed herein to be renumbered as Exchange Rule 2618(a)(7)(A)).
The Exchange also proposes to renumber Exchange Rule 2618(a)(7)(b) as Exchange Rule 2618(a)(7)(B).
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controls related to the order types or modifiers that canbe utilized (including short sales and
ISOs). The Exchange proposes to amend Exchange Rule 2618(a)(1)(C) to include pre-market
and post-market in the list of risk controls for certain orders and is based on the rules of another
national securities exchange.>> With the proposed change, Equity Members would have the
ability to instruct the Exchange to block any orders entered during the proposed Early and Late
Trading Sessions.>® Use of this pre-order risk control would be completely voluntary. Equity
Members who do not wish to trade outside of Regular Trading Hours may use this risk control to
ensure that an order that they may have inadvertently entered during the Early or Late Trading
Sessions would be rejected by the Exchange.
* ok ok ok ok

The Exchange does not guarantee that the risk settings in this proposal are sufficiently
comprehensive to meet all of an Equity Member’s risk management needs. Pursuant to Rule
15¢3-5 under the Act,>” a broker-dealer with market access must perform appropriate due
diligence to assure that controls are reasonably designed to be effective, and otherwise consistent
with the rule.’® Use of the Exchange’s risk settings will not automatically constitute compliance
with Exchange or federal rules and responsibility for compliance with all Exchange and
Commission rules remains with the Equity Member.

Exchange Rule 2621, Clearly Erroneous Executions

5 The inclusion of pre-market and post-market in the list of risk control settings is based on EDGX Rule

11.10(c).

36 The configuration to block/reject orders fromthe proposed Early and Late Trading Sessions is alsobased

on a similar configuration available on NYSE Arca. See the Arca Risk Controls Manual, Section 5.3
(Order Restriction), supra note 52.

37 17 CFR § 240.15¢3-5.

58 See Division of Tradingand Markets, Responses to Frequently A sked Questions Conceming Risk Management

Contrls for Brokers or Dealers with Market A ccess, available at
https://www.sec.gov/divisions/marketreg/fag-15¢-5-risk-management- controls-bd.htm.



https://www.sec.gov/divisions/marketreg/faq-15c-5-risk-management-controls-bd.htm
https://www.sec.gov/divisions/marketreg/faq-15c-5-risk-management-controls-bd.htm
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Clearly Erroneous Trade Processing. The Exchange will process trade breaks beginning
at 4:00 a.m. pursuant to amended Exchange Rule 2621, Clearly Erroneous Executions. The
Exchange proposes to amend Exchange Rule 2621 to account for the Early and Late Trading
Sessions by adopting provisions that are substantially identical with those of other equity
exchanges, all of which adopted and enforce identical rules regarding clearly erroneous
executions.>® This includes amending the title of Exchange Rule 2621(c)(2) and subparagraphs
(A), (B), (C), and (D) to include the Early and Late Trading Sessions, as well as further
amending subparagraph (A) to include numerical guidelines for the Early and Late Trading
Sessions, which are identical to those of other equities exchanges.®® This also includes amending
Exchange Rule 2621(d)(3) to mirror other equities exchange by including the Early and Late
Trading Sessions. 6!

Exchange Rule 2120, Customer Disclosures

The Exchange proposes to adopt new Exchange Rule 2120, Customer Disclosures, which
require Equity Members to make certain disclosures regarding the risk of trading outside of
Regular Trading Hours. Proposed Exchange Rule 2120 is substantially identical to the rules of
other equity exchanges,? and includes provisions requiring disclosures concerning the risk of
lower liquidity, high volatility, changing prices, unlinked markets, news announcement, wider
spreads, and the lack of calculation or dissemination of underlying Index Values or Intraday
Indicative Values (“I1V”).

Exchange Rule 2900, Unlisted Trading Privileges

» See,e.g., Cboe BZXRule 11.17 and MEM X Rule 11.15.
60 1d.
61 Id.

62 See,e.g., Cboe BZX Rule 3.21 and MEMX Rule 3.21.
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Exchange Rule 2900(a) provides that the Exchange may extend unlisted trading
privileges (“UTP”) to any security that is an NMS Stock that is listed on another national
securities exchange or with respect to which unlisted trading privileges may otherwise be
extended in accordance with Section 12(f) of the Act% and any such security shall be subject to
all Exchange rules applicable to trading on the Exchange, unless otherwise noted. Pursuant to
Exchange Rule 2900(n)(1), the Exchange distributes an information circular prior to the
commencement of trading in each such UTP Exchange Traded Product that generally includes
the same information asis contained in the information circular provided by the listing exchange,
mncluding (a) the special risks of trading the new Exchange Traded Product, (b) the Exchange
Rules that will apply to the new Exchange Traded Product, and (c) information about the
dissemination of value of the underlying assets or indices. The Exchange proposes to amend
Exchange Rule 2900(b)(1) to provide that the information circular distributed by the Exchange
also include risk of trading during the Early Trading Session (4:00 a.m. - 9:30 a.m. Eastern
Time) and Late Trading Session (4:00 p.m. — 8:00 p.m. Eastern Time) due to the lack of
calculation or dissemination of the Intraday Indicative Value (“IIV”’) or a similar value. The
proposed text is identical to the rules of at least one other national securities exchange. 4

Exchange Rule 2900(b)(3) provides that the Exchange will halt trading in a UTP
Exchange Traded Product as provided for in Exchange Rule 2622. The Exchange proposes to
amend Exchange Rule 2900(b)(3) to include language that is identical to at least one other
national securities exchange® that describes how the Exchange would halt or continue trading

during its proposed extended hours trading sessions. First, the Exchange proposes to add

& 17 CFR § 781.12(f).
64 See, e.g., Cboe EDGX Rule 14.1(c)(1).
63 See, e.g., Cboe EDGX Rule 14.1, Interpretations and Policies .01(a) and (b).
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subparagraph (A) to Exchange Rule 2900(b)(3) entitled, Early Trading Session and Late Trading
Session, which would provide that if a UTP Derivative Security begins trading on the Exchange
in the Early Trading Session or Late Trading Session and subsequently a temporary interruption
occurs in the calculation or wide dissemination of the IIV or the value of the underlying index, as
applicable, to such UTP Derivative Security, by a major market data vendor, the Exchange may
continue to trade the UTP Derivative Security for the remainder of the Early Trading Session and
Late Trading Session. Then, the Exchange proposes to add subparagraph (B) to Exchange Rule
2900(b)(3), entitled, Late Trading Session and Next Business Day’s Early Trading Session.
Proposed subparagraph (i) to Exchange Rule 2900(b)(3)(B) would provide that if the IIV or the
value of the underlying index became unavailable during the Early Trading Session or Regular
Trading Hours and continues not to be calculated or widely available after the close of Regular
Trading Hours, the Exchange may trade the UTP Derivative Security in the Late Trading Session
only if the listing market traded such securities until the close of its regular trading session
without a halt. Lastly, proposed subparagraph (ii) of Exchange Rule 2900(b)(3)(B), subsection
(1) would provide that if the IIV or the value of the underlying index became unavailable as
discussed under proposed paragraph (A) of proposed Exchange Rule 2900(b)(3) discussed above
and continues not to be calculated or widely available as of the commencement of the Early
Trading Session on the next business day, the Exchange shall not commence trading of the UTP
Derivative Security in the Early Trading Session that day. If an interruption in the calculation or
wide dissemination of the IIV or the value of the underlying index continues, the Exchange may
resume trading in the UTP Derivative Security only if calculation and wide dissemination of the
IV or the value of the underlying index resumes or trading in the UTP Derivative Security

resumes in the listing market.
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Again, each of the above proposed changes to Exchange Rule 2900 are identical to those
of at least one other national securities exchange. Codifying these provisions in its rules would
ensure that the Exchange’s rules are aligned with other national securities exchanges and
describe that the Exchange will continue to disseminate information circulars for, and halt
trading in, UTP Derivative Securities in accordance with industry practice.

Implementation

Due to the technological changes associated with this proposed change, the Exchange
will issue a trading alert publicly announcing the implementation date of the proposed
enhancements to its risk controls set forth herein. The Exchange anticipates that the
implementation date will be in the first or second quarter of 2025.

b. Statutory Basis

The proposed rule change is consistent with Section 6(b) of the Act,% in general, and
furthers the objectives of Section 6(b)(5),%7 in particular, because it is designed to prevent
fraudulent and manipulative acts and practices, to promote just and equitable principles of trade,
to foster cooperation and coordination with persons engaged in regulating, clearing, settling,
processing information with respectto, and facilitating transactions in securities, to remove
impediments to and perfect the mechanism of a free and open market and a national market
system, and, in general, to protect investors and the public interest. Specifically, the Exchange
believes the proposed amendments will remove impediments to and perfect the mechanism of a
free and open market and a national market system because it would provide market participants

an additional pool of liquidity outside of Regular Trading Hours. The Exchange simply proposes

66 15 U.S.C. 78f(b).
67 15 U.S.C. 78f(b)(5).
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to expand the hours during which trading occurs on the Exchange as well as expand functionality
and risk controls in a manner that either mirrors or is substantially similar to what is currently
available on other exchanges. The Exchange also believes that the proposed rule change is non-
discriminatory as it would apply to all Equity Members uniformly. In other words, any Equity
Member that wishes to participate in the proposed Early or Late Trading Sessions may do so
equally. The proposed rule change in whole is designed to attract more order flow to the
Exchange between 4:.00 a.m. and 9:30 a.m. Eastern Time and 4:00 p.m. and 8:00 p.m. Eastern
Time. Increased liquidity during these times should lead to improved price discovery and
increased execution opportunities on the Exchange, therefore, promoting just and equitable
principles of trade, and removing impediments to and perfecting the mechanism of a free and
open market and a national market system.

Early and Late Trading Sessions

The Exchange believes its proposal to adopt the Early and Late Trading Sessions
promotes just and equitable principles of trade, removes impediments to and perfects the
mechanism of a free and open market and a national market system, prevents fraudulent and
manipulative acts and practices, and, in general, protects investors and the public interest. The
Exchange believes that the Early and Late Trading Sessions will benefit investors, the national
market system, Equity Members, and the Exchange market by increasing competition for order
flow and executions, and thereby spur product enhancements and lower prices. The Early and
Late Trading Sessions will benefit Equity Members and the Exchange market by increasing
trading opportunities between 4:00 a.m. and 9:30 p.m. and 4:00 p.m. and 8:00 p.m. Eastern Time
without increasing ancillary trading costs (telecommunications, market data, connectivity, etc.)

and, thereby, decreasing average trading costs per share. The Exchange notes that trading during
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the proposed Early and Late Trading Session is currently available on MEMX, NYSE Arca, and
elsewhere and its proposed definitions under Exchange Rule 1901 are based on the rules of these
exchanges.® The Exchange believes that the availability of trading between 4:00 a.m. and 9:30
p.m. and 4:00 p.m. and 8:00 p.m. Eastern Time has been beneficial to market participants
mncluding investors and issuers on other markets. Introduction of the Early and Late Trading
Sessions on the Exchange will further expand these benefits.

Additionally, the Exchange Act’s goal of creating an efficient market system includes
multiple policies such as price discovery, order iteraction, and competition among markets.
The Exchange believes that offering competing trading sessions will promote all of these policies
and will enhance quote competition, improve liquidity in the market, support the quality of price
discovery, promote market transparency, and increase competition for trade executions while
reducing spreads and transaction costs. Additionally, increasing liquidity during the Early and
Late Trading Sessions will raise investors’ confidence i the fairness of the markets and their
transactions, particularly due to the lower volume of trading occurring prior to opening.

The expansion of trading hours through the creation of the Early and Late Trading
Sessions promotes just and equitable principles of trade by providing market participants with
additional options in seeking executions on the Exchange. The Exchange will report the best bid
and offer on the Exchange to the appropriate network processor and via the Exchange’s
proprietary data feeds beginning at 4:00 a.m. Eastern Time.®® The proposal will, therefore,
facilitate a well-regulated, orderly, and efficient market during a period of time that is currently

underserved.

o8 See supranotes 9and 10.

0 See,e.g., 17 CFR § 242.603(a).
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The Exchange believes that the proposed rule change is designed to prevent fraudulent
and manipulative acts and practices because all surveillance coverage currently performed by the
Exchange’s surveillance systems will launch by the time trading starts at4:00 a.m. Eastern Time
and continue until 8:00 p.m. Eastern Time. Proposed Exchange Rule 2120 is substantially
identical to the rules of other equity exchanges,” and includes provisions requiring disclosures
concerning the risk of lower liquidity, high volatility, changing prices, unlinked markets, news
announcement, wider spreads, and the lack of calculation or dissemination of underlying Index
Values or IIV. The Exchange believes that the proposed rule change will protect investors and
the public mnterest because the Exchange is adopting customer disclosure requirements under
proposed Exchange Rule 2120 to prohibit equity Members from accepting an order from a
customer for execution in the Early and Late Trading Session without disclosing to their
customer that extended hours trading involves material trading risks, including the possibility of
lower liquidity, high volatility, changing prices, unlinked markets, an exaggerated effect from
news announcements, wider spreads and any other relevant risk.

Exchange Rules 2600, Hours of Trading

The Exchange believes its proposed amendments to Exchange Rule 2600 promote just
and equitable principles of trade and remove impediments to and perfect the mechanism of a free
and open market and a national market system. Exchange Rule 2600 sets forth when orders may
be entered into the System and during which timeframes orders are eligible for execution. The
Exchange proposes to amend Exchange Rule 2600 to account for the addition of the Early and

Late Trading Sessions and is based on the rules of other exchanges,’! with slight immaterial

0 See, e.g., Cboe BZX Rule 3.21 and MEM X Rule 3.21.
7 Cboe EDGX Rule 11.1(a) and (a)(1).



SR-PEARL-2024-47 Page 44 of 143

differences. For example, Cboe EDGX Rule 11.1(a)(1) provides that orders entered between
2:30 a.m. and 4:.00 a.m. Eastern Time would not be eligible for execution until the start of the
Early Trading Session or Regular Trading Hours, depending on the TIF selected by the User.
The Exchange notes that, in addition to becoming eligible for execution at the start of the Early
Trading Session, it proposes to state that orders may also become eligible for execution atthe
start of the Regular Trading Session, rather than Regular Trading Hours, as is the case on Cboe
EDGX. On the Exchange, the Regular Trading Session commences at the conclusion of the
Exchange’s Opening or Contingent Opening Process set forth under Exchange Rule 2615, which
is shortly after the commencement of Regular Trading Hours at 9:30 a.m. Eastern Time. The
Exchange, therefore, believes this is not a material difference since Equity Members are free to
select the TIF of their choosing which would determine when their order would become eligible
for execution. Further, generally, any order with a TIF of RHO becomes eligible for execution at
the start of Regular Trading Hours at 9:30 a.m. Eastern Time’? and is eligible to participate in the
Exchange’s Opening or Contingent Opening Process as described in Exchange Rule 2615.

Exchange Rule 2600(a) would also provide that the Exchange would not accept all orders
with a TIF mstruction of FOK, in addition to ISOs and orders with a TIF instruction of IOC,
prior to 4:00 a.m. Eastern Time. Unlike Cboe EDGX, the Exchange would accept orders with a
Post Only instruction and orders with a Minimum Execution Quantity instruction that also
include a TIF mstruction of RHO prior to 4:00 a.m. Eastern Time.

Exchange Rule 2600(a) would also provide that the Exchange would not accept Market
Orders (other than Market Orders that include a TIF of RHO that are to be routed to the primary

listing exchange’s opening process pursuant to the PAC routing option under Rule

72

See, e.g., proposed Exchange Rule 2615(a)(1).
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2617(b)(5)(11)) prior to 9:30 a.m. Eastern Time. The Exchange believes this is reasonable
because Market Orders would only be eligible to participate in the Regular Trading Session and
the Exchange does not think it is appropriate to accept and hold Market Orders prior to the
commencement of the Regular Trading Session due to the nature of the orders type — i.e., it seeks
an immediate execution at the then available PBBO or better.”? Also unlike Cboe EDGX, the
Exchange would continue to accept Market Orders that include a TIF of RHO during the Early
Trading Session that are to be routed to the primary listing exchange’s opening process pursuant
to the PAC routing option under Rule 2617(b)(5)(i)). The Exchange again believes that this
difference is immaterial. The proposal to continue to accept Market Orders that are coupled with
both a TIF of RHO and the PAC routing option is consistent with current functionality where
such Market Orders are routed to the primary listing market’s opening process upon receipt and
are not eligible for execution because the Exchange currently does not offer pre-market trading. 74
Adding this provision in Exchange Rule 2600 regarding Market Orders that are coupled with
both a TIF of RHO and the PAC routing option generally repeats what is already set forth in
Exchange Rule 2617(b)(5)(i))(A)1. This proposed change would add clarity to the Exchange’s
Rules as well as would avoid any potential confusion by market participants.

Today, the Exchange also does not accept orders with a Post Only instruction and orders
with a Mininum Execution Quantity instruction that also include a TIF instruction of RHO prior
to 9:30 a.m. Eastern Time, the time after which the Exchange would conduct its Opening Process

and begin to execute orders. At such time, the Exchange would begin to accept Post Only

i See Cboe EDGX Rule 11.8(a)(5) and Exchange Rule 2614(a)(2)(ii).

" Exchange Rule 2617(b)(5)(B)(1)(1) provides thata Market Order designated as RHO received before the
security has opened onthe primary listing market will be routed to participate in the primary listing
market’s opening process uponreceipt.
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mstruction and orders with a Minimum Execution Quantity instruction that also include a TIF
mstruction of RHO. The Exchange is simply updating its Exchange Rule 2600 to reflect the new
time it would begin to execute orders and at which it would begin to accept Post Only mstruction
and orders with a Minimum Execution Quantity instruction that also include a TIF instruction of
RHO. Doing so would provide market participants seeking to utilize those order types during the
Early Trading Session with an additional exchange to send those orders for potential execution.

Exchange Rule 2614, Orders and Order Instructions

The Exchange proposes to amend Exchange Rule 2614 to account for the addition of the
proposed Early and Late Trading Sessions, adopt new TIF mstructions, describe which TIF
instructions are available with each order type, and adopt other similar functionality as other
exchanges that provide trading outside of Regular Trading Hours. Each of these changes remove
impediments to and perfect the mechanism of a free and open market and a national market
system because they would allow the Exchange to provide efficient trading modifiers and
functionality that is in place on other exchanges and would provide for efficient executions and
order interactions during the Early and Late Trading Sessions.

Time-in-Force Instructions

The Exchange believes its proposed TIF mstructions promote just and equitable
principles of trade, and remove impediments to and perfect the mechanism of a free and open
market and a national market system. The Exchange believes that the proposed TIF instructions
will benefit investors by providing them with greater control over their orders. The proposed
TIF mstructions simply provide market participants with additional functionality they may use to
mstruct the Exchange when their orders may be or are to become eligible for execution.

In addition, Equity Members will maintain the ability to cancel or modify the terms of
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their order atany time, including during the Early and Late Trading Sessions. As aresult, an
Equity Member who utilizes the proposed TIF instructions, but later determines that market
conditions favor execution during another trading session, such as Regular Trading Hours, can
cancel the order resting on the MIAX Pearl Equities Book and enter a separate order with a TIF
mstruction that would provide that the order be eligible for execution during the trading
session(s) they prefer.

The ability to select the trading sessions or time upon which an order is to be eligible for
execution is not novel and is currently available on the Exchange and other market centers. For
example, on the Exchange, a User may currently enter an order starting at 7:30 a.m. Eastern
Time and select that such order not be eligible for execution until 9:30 a.m., the start of Regular
Trading Hours, using TIF instructions of Regular Hours Only.”> In addition, each of the
proposed TIF instructions are well established in the equities markets and available on most
other national securitics exchanges.6

Primary Peg Orders during Early and Late Trading Session

The proposed rule change removes impediments to and perfects the mechanism of a free
and open market and a national market system by ensuring that Primary Pegged Orders with
Primary Offset Amounts displayed on the MIAX Pearl Equities Book do not nadvertently re-
price off similar orders on away exchanges in absence of other liquidity creating the illusion of
aberrant prices for the security. The proposed rule change would restrict the use of the order
type to Regular Trading Hours only, the most liquid part of the trading day, thereby significantly

decreasing the possibility of such orders re-pricing off of each other in the absence of additional

& See Exchange Rule 2600(a). See also Nasdaq Rule 4703(a) (outlining TIF instructions that do not activate
orders until 9:30 a.m. Eastern Time).

76 Each of theseproposed TIF instruction are based on Cboe EDGX Rule 11.6(q)(2) — (5).
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liquidity. The Exchange does not propose to amend or alter the operation of Primary Pegged
Orders in any other manner. The proposed rule change also promotes just and equitable
principles of trade by limiting the times at which such orders are active so as to ensure that the
order pegs to prices that reflect the true NBBO of the security and not the Primary Offset
Amount of a pegged order in the absence of other liquidity. The proposed rule change also
removes impediments to and perfects the mechanism of a free and open market and a national
market system because also it aligns with similar functionality availability on other national
securities exchanges.”’

Exchange Rule 2615, Opening Process for Equity Securities

Opening and Re-Opening Processes. The Exchange believes its proposed amendments to
Exchange Rule 2615(a)(1) promotes just and equitable principles of trade removes impediments
to and perfects the mechanism of a free and open market and a national market system.
Amended Exchange Rule 2615(a)(1) would provide market participants clarity asto how the
Exchange would handle orders between 9:30 a.m. Eastern Time and its Opening or Contingent
Opening Process. This proposal is also identical to the rules of at least one other national
securities exchange’® and would, therefore, provide for consistent functionality across
exchanges.

Likewise, the Exchange believes its proposal to adopt Exchange Rule 2615(e)(1)(iii) to
describe how the Exchange would re-open a security following a halt during the Early and Late

Trading Sessions promotes just and equitable principles of trade because it would provide clarity

7 See, e.g., Securities Exchange Act Release No. 82304 (December 12, 2017), 82 FR 60075 (December 18,
2024) (SR-CboeBZX-2017-008).

78 See, e.g., Cboe BZX Rule 11.24(a)(1).
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to market participants on how the Exchange would re-open a security that was halted during the
Early of Late Trading Sessions. This proposal is also identical to the rules of at least one other
national securities exchange’® and would, therefore, provide for consistent functionality across
exchanges.

Contingent Open. The Exchange believes its proposed amendments to Exchange Rule
2615(d) to reinstate the Contingent Opening Process promotes just and equitable principles of
trade because a Contingent Open serves an important purpose of prescribing an end to the early
trading session and beginning of the regular trading session on that non-primary listing exchange
where a security has not begun to trade on the primary listing market. A Contingent Open allows
anon-primary listing exchange that provides an early trading session to transition to a regular
trading session in a timely manner where a security has not opened for trading on the primary
listing market.

Because it did not previously offer an early trading session, the Exchange proposed in
December 2023 to remove references to the Contingent Open from its Rules.?? Now that the
Exchange proposes to offer an Early Trading Session, the Contingent Open would serve as a
transition from the Early Trading Session to the Regular Trading Session. Also, other exchanges
that provide for pre-market trading also conduct a Contingent Open. 8!

The Exchange notes, however, that the earlier version of the Contingent Open that the

7 See, e.g., Cboe BZX Rule 11.24(e)(1)(iii).

80 See Securities Exchange ActRelease No. 99203 (December 18, 2023), 88 FR 88689 (December 22, 2023)
(SR-PEARL-2023-71).

81 See, e.g., Securities Exchange Act Release Nos. 72676 (July 25, 2014), 79 FR 44520 (July 31, 2014)

(Notice); and 73468 (October29,2014), 79 FR 65450 (November4,2014) (Notice of Filing of
Amendment Nos. 1 and 3 and Order Granting A ccelerated Approval ofa Proposed Rule Change, as
Modified by AmendmentNos. 1 and 3, To Amend EDGX Rule 1.5 and Chapter XI Regarding Current
System Functionality Including the Operation of Order Types and Order Instructions) (SR-EDGX-2014-
18).
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Exchange removed in December 2023 provided that the Exchange will conduct a Contingent
Open and match all orders eligible to participate in the Opening Process at the midpoint of the
then prevailing NBBO. The Exchange no longer proposes to do so and rather, in cases where the
conditions to establish the price of the Opening Process described in Exchange Rule 2615(¢c) do
not occur by 9:45:00 a.m. Eastern Time, handle all orders in time sequence, beginning with the
order with the oldest timestamp, and be placed on the MIAX Pearl Equities Book, cancelled,
executed, or routed to away Trading Centers in accordance with the terms of the order. The
Exchange proposes this change to simply feed any orders it may have received in time sequence
onto the MIAX Pearl Equities Book due to the likely lack of liquidity in the security and other
factors that would cause it to not open on the primary listing exchange by 945 a.m. Eastern
Time. This change is not material because it would be identical to how the Exchange proposes
to handle orders at 4:00 a.m. Eastern Time when the Early Trading Session would begin as well
as how other non-primary listing exchanges that do not perform an opening process handle
orders when they commence trading. Therefore, the Exchange’s proposal to remstitute the
Contingent Opening Process, as proposed, is consistent with the Actbecause it would allow for
orders to be fed onto the MIAX Pearl Equities Book in a consistent manner when the Exchange
does not conduct an Opening Process because the conditions in Exchange Rule 2615(c) have not
been satisfied.

Exchange Rule 2617, Order Execution and Routing

Regulation NMS Compliance

The Exchange believes its proposed adoption of Exchange Rule 2617(a)(2)(i1) promotes

just and equitable principles of trade and removes impediments to and perfects the mechanism of

a free and open market and a national market system because provide mvestors certainty that the
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Exchange would execute orders consistent with Regulation NMS’s Trade Through protections
during the Early and Late Trading Sessions. It is also identical to the rules of other national
securities exchanges®? and would, therefore, align the Exchange’s rules with other national
securities exchanges, thereby avoiding potential investor confusion by providing for consistent
rules across exchanges.

PAC Routing Option

The Exchange believes its proposal to amend Exchange Rule 2617(b)(5)(B)2. to describe
how the Exchange would handle Limit Orders designated as IOC and coupled with the PAC
routing option received during the Early and Late Trading Session promotes just and equitable
principles of trade and removes impediments to and perfects the mechanism of a free and open
market and a national market system. The Exchange simply proposes to handle such Limit
Orders as it would if not coupled with the PAC routing option by checking the System for any
available shares and any shares that remain unexecuted would either be routed or cancelled in
accordance with the terms of the order, and not in a different manner.

Adding this provision in Exchange Rule 2617(b)(5)(B)2. generally repeats what is
already set forth in Exchange Rule 2614(b)(1) which describes the TIF mstruction of IOC.
Amending Exchange Rule 2617(b)(5)(B)2. to include the treatment of an order coupled with a
TIF mstruction of I0OC, albeit also coupled with the PAC routing option, would provide added
clarity to the Rule to the benefit of nvestors and national market system by seeking to avoid
potential investor confusion.

Amendments to Risk Controls

82 See, e.g., Cboe EDGX Rule 11.10(a)(2) and IEX Rule 11.230(a)(2)(B)
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The proposed changes to select risk controls during the Early and Late Trading Session
are consistent with Section 6(b) of the Act,® in general, and further the objectives of Section
6(b)(5),%* in particular, because they are designed to prevent fraudulent and manipulative acts and
practices, to promote just and equitable principles of trade, to foster cooperation and coordination
with persons engaged in regulating, clearing, settling, processing information with respect to, and
facilitating transactions in securities, to remove impediments to and perfect the mechanism of a
free and open market and a national market system, and, in general, to protect investors and the
public interest.

Specifically, the Exchange believes the proposed changes will remove impediments to and
perfect the mechanism of a free and open market and a national market system because they
provide additional functionality that is calibrated to account for the different trading environment
so that Equity Members may appropriately manage therr risk during the Early and Late Trading
Sessions. The Exchange believes that the proposed changes would protect investors and the public
mterest because the proposed additional functionality s a form of risk miigation that wil aid
Equity Members n minimizing their financial exposure and reduce the potential for disruptive,
market-wide events during the Early and Late Trading Sessions. In turn, the application of such
risk management functionality could enhance the integrity of trading on the securities markets and
help to assure the stability of the financial system, particularly during the Early and Late Trading
Sessions. The proposed rule changes would provide an additional option for Equity Members
seeking to further tailor their risk management capability while transacting on the Exchange

outside of Regular Trading Hours.

8 15 U.S.C. 78f(b).
34 15 U.S.C. 78f(b)(5).
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Trading Collars

The Exchange’s proposal to amend Exchange Rule 2618(b)(1)(B) to update the
hierarchy of reference prices used by the Exchange for Trading Collars due to the adoption of
the Early and Late Trading Sessions perfects the mechanism of a free and open market and a
national market system because it would provide clarity within Exchange Rule 2618(b)(1)(B)
and align the Exchange’s Rule with that of another national securities exchange.?> This
proposed change does not amend existing functionality as the sequence of reference prices to
be used to calculate the Trading Collar would generally remain the same. The proposed rule
change would also provide consistent rules across exchanges on how the Trading Collar and
like risk controls would operate. The proposed rule change, therefore, removes impediments
to and perfects the mechanism of a free and open market and a national market system.

The Exchange believes its proposal to amend Exchange Rule 2618(b)(1)(B) to update the
current hierarchy to add an additional data point that may be used as a reference price for
Trading Collars removes impediments to and perfects the mechanism of a free and open market.
To account for the addition of the Early and Late Trading Sessions, the Exchange proposes to
also use the last trade price for the security on trade date that occurred outside of Regular
Trading Hours on trade date as the Trading Collar Reference Price in the scenario where it was
the most current price as compared to the consolidated last sale price disseminated during
Regular Trading Hours on trade date and the prior day’s Official Closing Price. This proposed
change removes impediments to and perfects the mechanism of a free and open market by
providing the Exchange with a more recent reference price to use for Trading Collars outside of

Regular Trading Hours, where reference prices may be more stale using the two data points

85 See IEX Rule 11.190(f)(1)(A).
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outlined in current Exchange Rule 2618(b)(1)(B). This proposed change will also align the
Exchange’s Rule with that of another national securities exchange® and, therefore, avoid
potential nvestor confusion regarding how the Trading Collar and like risk controls would be
calculated.

The Exchange also believes its proposal to make a related change to Exchange Rule
2618(b)(1)(A) regarding when the Trading Collar would not be applied perfects the mechanism
of a free and open market and a national market system because it would ensure that the Trading
Collar is not applied where the applicable Trading Collar Reference Price is unavailable as set
forth under amended Exchange Rule 2618(b)(1)(B) described above. Asamended, both
Exchange Rules 2618(b)(1)(A) and (B) would be consistent and not apply the Trading Collar
where there is not only no Official Closing Price or consolidated last sale price, but no last trade
price for the security on trade date that occurred outside of Regular Trading Hours on trade date
following the conclusion of a regulatory halt on that trading day. In such cases, there would be
no reference price to use to calculate the Trading Collar and, therefore, the Trading Collar should
not be applied. Again, each of the above changes are based on the rules of another national
securities exchange.®’

The Exchange believes its proposal to provide an Extended Hours Multiplier for the
Trading Collar Reference Price calculation to be used during the proposed Early and Late
Trading Sessions also removes impediments to and perfects the mechanism of a free and open
market, and promotes just and equitable principles of trade because it provides appropriate risk

setting parameters to be applied outside of Regular Trading Hours under Exchange Rule

86
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2618(b)(1)(E). Today, Exchange Rule 2618(b)(1)(E) provides that the specified dollar values
are posted to the Exchange’s website and the Exchange announces in advance any changes to
the dollar value via a Regulatory Circular. Similarly, amended Exchange Rule 2618(b)(1)(E)
would also provide that the amount of the Extended Hours Multiplier would be posted to the
Exchange’s website and the Exchange will likewise announce in advance any changes to the
Extended Hours Multiplier via a Regulatory Circular. Doing so enables the Exchange to better
tailor its Trading Collar to reflect the trading conditions that are in place outside or Regular
Trading Hours and provide necessary protections to Equity Members without unnecessarily
preventing an otherwise acceptable execution. Furthermore, as discussed above, Exchange
Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s default
behavior and provides that Equity Members may select a dollar value lower, higher, or equal
to the Exchange-specified percentages and dollar value on an order-by-order basis. Therefore,
Equity Members would have the ability to tailor the Trading Collar to consider the Extended
Hours Multiplier in line with their risk appetite during the Early and Late Trading Sessions.
The Exchange notes that applying a multiplier to a risk protection outside of Regular
Trading Hours is not unique and currently in place on at least one other national securities
exchange.8® Therefore, like the above changes, this proposed change will also align the
Exchange’s Rule with that of another national securities exchange, and therefore, avoid
potential investor confusion regarding how the Trading Collar and like risk controls would be

calculated outside of Regular Trading Hours.

8 The proposed Extended Hours Multiplieris based on the similar functionality offeredby NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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The Exchange believes that the proposed Extended Hours Multiplier to be used during
Early and Late Trading Sessions for Trading Collars is designed to protect investors and the
public interest because it is an additional risk setting parameter and form of risk mitigation that
can aid Equity Members in minimizing their financial exposure and reduce the potential for
disruptive, market-wide events during irregular trading hours. In turn, this enhances the
mtegrity of trading on the securities markets during the Early and Late Trading Sessions and
helps to assure the stability of the financial system.

Limit Order Price Protection

The Exchange’s proposal to amend Exchange Rule 2614(a)(1)(ix)(A) is also designed
to protect investors and the public interest because it would align the Exchange’s Rule with
that of another national securities exchange® and is consistent with the same change proposed
above for the Exchange’s Trading Collar risk protection.

The Exchange believes its proposal to amend Exchange Rule 2614(a)(1)(ix)(A) to update
the current hierarchy and to add an additional data point that may be used as a reference price for
Limit Order Price Protection removes impediments to and perfects the mechanism of a free and
open market. Each of these proposed changes are based on the rules of another national
securities exchange?® and other than using the PBBO, are designed to align the waterfall of
reference prices with the changes proposed herein to the Trading Collar risk protection under

Exchange Rule 2618(b)(1)(B), described above.

8 The proposed Extended Hours Multiplier is based on the similar functionality offered by NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply a double-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).

% See IEX Rule 11.190(f)(1)(A).
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The Exchange would continue to reject a Limit Order to buy (sell) that is priced at or
above (below) the greater of a specified dollar and percentage away from the PBO for Limit
Orders to buy, the PBB for Limit Orders to sell. To account for the addition of the Early and
Late Trading Sessions, the Exchange proposes to then use as the Limit Order Price Protection
Reference Price the most current of the: (i) consolidated last sale trade price for the security
disseminated during Regular Trading Hours on trade date; (ii) the last trade price for the security
that occurred outside of Regular Trading Hours on trade date; or (ii1) the prior day’s Official
Closing Price. The proposed reference price waterfall would ensure that the Exchange uses the
most recent reference price that most accurately reflects the security’s current trading behavior.
Without this ability, the Exchange may use a stale reference price and possibly not reflective of
the security’s current trading behavior. The proposed change to Exchange Rule
2614(a)(1)(ix)(A)2. removes impediments to and perfects the mechanism of a free and open
market by providing the Exchange with a more recent reference price to use for Limit Order
Price Protection outside of Regular Trading Hours, where reference prices may be more stale
using the two data points outlined in current Exchange Rule 2614(a)(1)(ix)(A). This proposed
change will also align the Exchange’s Rule with that of another national securities exchange®!
and, therefore, help mitigate potential nvestor confusion regarding how the Limit Order Price
Protection and like risk controls would be calculated in light of the proposed addition of the
Early and Late Trading Sessions. Unlike on other exchanges who do not apply Limit Order

Price Protection when certain reference prices are unavailable and allow trades to occur at prices

91 See IEX Rule 11.190(f)(1)(A).
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that would otherwise been prevented,”? the Exchange’s proposal would provide added reasonable
protections to Equity Members when trading outside of Regular Trading Hours, which perfects
the mechanism of a free and open market.

This proposed change also aligns the waterfall of reference prices with the changes
described above for the Trading Collar risk protection under Exchange Rule 2618(b)(1)(B). The
proposed changes also provide clarity that the Exchange would use a reference price that is most
current and reflects the trading behavior of the security at the time Limit Order Price Protection
is to be applied and is consistent with the same change proposed above for the Exchange’s
Trading Collar risk protection.

The Exchange believes its proposal to establish the LOPP Extended Hours Multiplier
during the proposed Early and Late Trading Sessions removes impediments to and perfects the
mechanism of a free and open market, and promotes just and equitable principles of trade
because it provides additional risk setting parameters during irregular trading hours. The
Exchange notes that Equity Members may select a LOPP Extended Hours Multiplier that is
higher than, equal to, or lower than the default LOPP Extended Hours Multiplier established
by the Exchange. The Exchange believes its proposal is designed to protect investors and the
public interest because the proposed additional risk setting parameters are forms of risk
mitigation that canaid Equity Members in minimizing their financial exposure and reduce the
potential for disruptive, market-wide events outside of Regular Trading Hours. In turn, this
enhances the integrity of trading on the securities markets during the Early and Late Trading

Sessions and help to assure the stability of the financial system. This functionality is also

92 See NYSE Arca Rule 7.31-E(a)(2)(B)(ii) (stating that “[d]Juringthe Early and Late Trading Sessions, Limit
Order Price Protection willnot be applied to an incoming Limit Orderto buy (sell) if there is no NBO

(NBB)”).



SR-PEARL-2024-47 Page 59 of 143

available on atleast one other national securitiecs exchange.?3

As described above, Exchange Rule 2614(a)(1)(ix)(B) would provide that the default
amount of the LOPP Extended Hours Multiplier will be posted to the Exchange’s website and
the Exchange will announce in advance any changes to the LOPP Extended Hours Multiplier via
a Regulatory Circular, which is the case today for the default specified dollar and percentage
established by the Exchange. The Exchange believes its proposal to allow Equity Members to
select a LOPP Extended Hours Multiplier that is higher than, equal to, or lower than the default
LOPP Extended Hours Multiplier established by the Exchange promotes just and equitable
principles of trade because it would provide Equity Members with additional flexibility in
constructing a Limit Order Price Protection range (tighter or wider) that better suits their risk
appetite when trading outside of Regular Trading Hours. Importantly, the proposed rule change
would not only allow Equity Members to select a LOPP Extended Hours Multiplier more
aggressive than the Exchange’s defaults, but also more conservative in cases where they seek to
apply atighter Limit Order Price Protection thresholds in line with their risk appetite. The
ability to override the Exchange’s LOPP Extended Hours Multiplier would be completely
voluntary and all orders would continue to be subject to other risk protections provided by the
Exchange. Market participants’ ability to adjust risk settings to a more restrictive range is not

unique and was recently proposed for Trading Collars in another proposed rule change filed with

9% The proposed LOPP Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
during its early and late trading sessions. See NYSE Pillar Risk Controls Manual (document version4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configuredto
apply a double-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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the Commission that will be effective shortly.®*
Early/Late Trading Session Pre-Order Risk Control

The Exchange believes its proposal to amend Exchange Rule 2618(a)(1)(C) to include
pre-market and post-market in the list of risk controls for certain orders is designed to protect
mvestors and the public interest. With the proposed change, Equity Members would be able to
mnstruct the Exchange to block any orders from it entered during the proposed Early and Late
Trading Sessions. The Exchange believes this aspect of the proposal provides a risk mitigation
tool that can aid Equity Members in minimizing their financial exposure and ensure that an order
that they may have inadvertently entered during the Early or Late Trading Session would be
rejected by the Exchange. Use of this pre-order risk control would be completely voluntary and
is based on the rules of another national securities exchange.®’

Exchange Rule 2621, Clearly Erroneous Executions

The Exchange believes its proposed changes to Exchange Rule 2621 promote just and
equitable principles of trade removes impediments to and perfects the mechanism of a free and
open market and a national market system because they would amend Exchange Rule 2621 to
account for the Early and Late Trading Sessions by adopting provisions that are substantially
identical with those of other equity exchanges, all of which adopted and enforce identical rules
regarding clearly erroneous executions.?® Doing so would also protects investors and the public

mterest by setting forth in the Exchange’s rules the Clearly Erroneous Execution the standards

9 See Securities Exchange ActRelease No. 99954 (April 12, 2024), 89 FR 27824 (April 18, 2024) (SR-
PEARL-2024-17). See also MIA X Pearl Equities Exchange Regulatory Circular 2024-10, Changes to
Certain Risk Controls on MIAX Pearl Equities, dated July 1,2024, available at
https://www.miaxglobal.convsites/default/files/circular-files/MIAX Pearl Equities RC 2024 10.pdf.

9 The inclusion of pre-market and post-market in the list of risk control settings is based on EDGX Rule

11.10(c).
% See, e.g., Cboe BZXRule 11.17 and MEMX Rule 11.15.
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for how potentially erroneous executions would be handled outside of Regular Trading Hours
when LULD price protections are not in effect.

Exchange Rule 2900, Unlisted Trading Privileges

The Exchange believes its proposed changes to Exchange Rule 2900 promote just and
equitable principles of trade and removes impediments to and perfects the mechanism of a free
and open market and a national market system because they would codify in its rules provisions
that provide for the Exchange including a description of the risk of trading UTP Derivative
Securities outside of Regular Trading Hours in its information circulars, and describe when the
Exchange would halt trading in a UTP Derivative Security that is consistent with industry
practice. The proposed changes would also ensure the Exchange’s rules are identical to and
aligned with other national securities exchanges.®’

4. 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 that is not necessary or appropriate in furtherance of the purposes of the Act.

The Exchange believes its proposal will not impose any burden on inter-market
competition, but rather foster it by providing an additional pool of liquidity outside of Regular
Trading Hours for investors and other market participant to access. The Exchange believes that
the proposed rule change will benefit investors and the national market system by increasing
competition for order flow and executions during outside of Regular Trading Hours, thereby
spurring product enhancements and potentially lowering prices. The Exchange believes the

proposed Early and Late Trading Sessions would enhance competition by enabling the Exchange

7 See, e.g., Cboe EDGX Rule 14.1(c)(1). See also,e.g.,Cboe EDGX Rule 14.1, Interpretations and Policies
.01(a) and (b).
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to directly compete for order flow and executions outside of Regular Trading Hours with other
national securities exchanges that provide extended hours trading. In addition, the proposed
functionality during the Early and Late Trading Session, such the as the proposed TIF
mstructions, will enhance competition by enabling the Exchange to offer functionality to that of
other national securities exchanges. The fact that the extending of the proposed Early Trading
Session and related functionality are themselves a response to the competition provided by other
markets and is evidence of the proposals pro-competitive nature.

The Exchange believes its proposal will not impose any burden on intra-market
competition because all Equity Members would be able to trade during the Early and Late
Trading Session and may choose to do so based on their own business decisions and risk
appetite. All of the proposed functionality would be available to all Equity Members who
choose to participate in the proposed Early and Late Trading Sessions.

5. 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.

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) of the Act®® and Rule 19b-4(f)(6)%° thereunder, the
Exchange has designated this proposal as one that effects a change that: (i) does not significantly

affect the protection of investors or the public interest; (ii) does not impose any significant

% 15 U.S.C. 78s(b)(3)(A).
% 17 CFR 240.19b-4()(6).
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burden on competition; and (iii) by its terms, does not become operative for 30 days after the
date of the filing, or such shorter time as the Commission may designate if consistent with the
protection of mvestors and the public interest.

The Exchange believes that the proposed rule change does not significantly affect the
protection of investors or the public interest, and does not impose any significant burden on
competition, because it would provide for trading outside of Regular Trading Hours on the
Exchange, which would provide additional opportunities for market participants to source
liquidity. Trading outside of Regular Trading Hours as proposed by the Exchange, and proposed
related functionality, is well established in the equities markets. The Exchange believes that its
Equity Members would benefit from the same extended trading hours experience that is already
available on most other equity exchanges, which already offer trading outside of Regular Trading
Hours like the Exchange proposes herein. Any differences described above are minor in nature
or intended to provide Equity Members with additional protections based on existing
functionality that is currently available during Regular Trading Hours or on other exchanges
when trading during the Early and Late Trading Sessions.

The Exchange notes that its proposed amendments to the Trading Collar and Limit Order
Price Protection under Exchange Rule 2618(b)(1) and 2614(a)(1)(ix), respectively, would allow
market participants to better tailor these risk protections to manage is risk during the Early and Late
Trading Sessions. These changes are, in part, either based on the rules of another securities

exchange % or based on functionality available on another exchange.!°! As described above, the

100 See IEX Rule 11.190(f)(1)(A).

101 The proposed Extended Hours Multiplier is based on the similar functionality offered by NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configuredto
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proposed rule change, therefore, presents no unique or novel issues that have not been previously
considered by the Commission.

The Exchange proposes to publish the Extended Hours Multiplier for both Limit Order
Price Protection and the Trading Collar on its website and the Exchange will likewise announce
in advance any changes to these Extended Hours Multipliers via a Regulatory Circular. Doing so
enables the Exchange to better tailor its Trading Collar to reflect the trading conditions that are in
place outside of Regular Trading Hours and provide necessary protections to Equity Members
without unnecessarily preventing an otherwise acceptable execution. Equity Members would be
provided or maintain the ability to override the Exchange’s default behavior and for the Trading
Collar, select a dollar value lower, higher, or equal to the Exchange-specified percentages and
dollar value on an order-by-order basis. Likewise, Equity Members may also select a LOPP
Extended Hours Multiplier that is higher than, equal to, or lower than the default LOPP Extended
Hours Multiplier established by the Exchange. The ability to customize either risk control does
not significantly affect the protection of investors or the public interest, but rather ensures market
participants are able to augment these risk controls by providing Equity Members with additional
flexibility in constructing a Limit Order Price Protection range (tighter or wider) that better suits
their risk appetite when trading outside of Regular Trading Hours. Trading during extended
hours trading involves material trading risks, including the possibility of lower liquidity, high
volatility, changing prices, unlinked markets, an exaggerated effect from news announcements,
wider spreads, and any other relevant risk. These proposed amendments to the Exchange risk

controls protect investors and the public interest by aiding Equity Members in minimizing their

apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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financial exposure and reduce the potential for disruptive, market-wide events during the Early and
Late Trading Sessions. In turn, the proposed rule changes would Equity Members to further
tailor their risk management capability when trading on the Exchange outside of Regular Trading
Hours. The proposed changes to the Exchange’s risk protections are designed to assist Equity
Members in mitigating that risk and, therefore, are designed to protect of investors and are in the
public interest. This functionality is also available on at least one other national securities
exchange,!92 and, therefore, does not present any unique or novel issues not already considered
by the Commission. In the case of aligning the reference prices used for Limit Order Price
Protection with those proposed for the Trading Collar herein, this proposal would codify this
functionality in Exchange Rule 2614(a)(1)(ix), rather than in a technical specifications
document, adding necessary clarity to the Exchange’s Rules and reducing the potential for
mvestor confusion.

For the foregoing reasons, this rule filing qualifies as a “non-controversial” rule change
under Rule 19b-4(f)(6), which renders the proposed rule change effective upon filing with the
Commission. 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.

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

102 The proposed LOPP Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
during its early and late trading sessions. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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The proposed changes to Exchange Rule 1901 are based on NYSE Arca Rule 7.34-
E(a)(1), (2), and (3) and MEMX Rule 1.5.

The proposed changes to Exchange Rule 2600 are based on Cboe EDGX Rule 11.1(a).

The proposed changes to Exchange Rule 2614(b) are based on Cboe EDGX Rule
11.6(q)(2) —(5).

The proposed changes to Exchange Rule 2614(a)(3)(iii) are based on Cboe BZX Rule
11.9(c)(8)(A).

The proposed changes to Exchange Rule 2614(d)(1) are based on Cboe EDGA and Cboe
EDGX Rules 11.9(c)(1).

The proposed changes to Exchange Rule 2614(a)(1)(ix) are based on IEX Rule
11.190(H)(1)(A)

The proposed changes to Exchange Rule 2615(a)(1) are based on Cboe BZX Rule
11.24(a)(1).

The proposed changes to Exchange Rule 2615(e)(1)(iii) are based on Cboe BZX Rule
11.24(e)(1)(iii).

The proposed changes to Exchange Rule 2617(a)(2)(i)) are based on Cboe EDGX Rule
11.10(a)(2) and IEX Rule 11.230(a)(20(B).

The proposed changes to Exchange Rule 2618(b)(1) are based on IEX Rule
11.190(f)(1)(A) and NYSE Pillar Risk Controls Manual (document version 4.0), Section 5.5,

available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf.

The proposed changes to Exchange Rule 2618(a)(1)(C) are based on Cboe EDGX Rule
11.10(c)(2) and NYSE Pillar Risk Controls Manual (document version 4.0), Section 5.3,

available at https//www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf.
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The proposed changes to Exchange Rule 2621 are based on Cboe BZX Rule 11.17 and
MEMX Rule 11.15.

The proposed changes to Exchange Rule 2120 are based on Cboe BZX Rule 3.21 and
MEMX Rule 3.21.

The proposed changes to Exchange Rule 2900 are based on Cboe EDGX Rule 14.1(c)(1)
and Interpretations and Polices .01(a) and (b).

9. Security-Based Swap Submissions Filed Pursuant to Section 3C ofthe Act

Not applicable.

10. Advance Notices Filed Pursuant to Section 806(e) of the Payment, Cle aring and
Settle ment Supervision Act

Not applicable.
11.  Exhibits

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

5. Text of proposed rule change.



SR-PEARL-2024-47 Page 68 of 143

EXHIBIT 1

SECURITIES AND EXCHANGE COMMISSION
(Release No. 34- ; File No. SR-PEARL-2024-47)

October _ , 2024
Self-Regulatory Organizations: Notice of Filing and Immediate Effectiveness of a Proposed Rule
Change by MIAX PEARL, LLC to Adopt Both an Early and Late Trading Session on its Equity
Trading Platform

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 October 2024, MIAX
PEARL, LLC (“MIAX Pearl” or “Exchange”) filed with the Securities and Exchange
Commission (“Commission”) a proposed rule change as described in Items I, 11, 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 proposes to adopt both an early and late trading session on its equity
trading platform (referred to herein as “MIAX Pearl Equities™).
The text of the proposed rule change is available on the Exchange’s website at

https://www.miaxglobal.com/markets/us-equities/pearl-equities/rule-filings, at MIAX Pearl’s

principal office, and at the Commission’s Public Reference Room.

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

In its filing with the Commission, the Exchange included statements concerning the
purpose of and basis for the proposed rule change and discussed any comments it received on

the proposed rule change. The text of these statements may be examined at the places specified

! 15 U.S.C. 78s(b)(1).
2 17 CER 240.19b-4.
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mn 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 currently operates one trading session which operates during Regular
Trading Hours, i.e., 9:30 a.m. until 4:00 p.m. Eastern Time.3 Exchange Rule 2600(a) provides
that Equity Members* may enter orders into the System> from 7:30 a.m. until 4:00 p.m. Eastern
Time (or such earlier time as may be designated by the Exchange on a day when MIAX Pearl
Equities closes early). Exchange Rule 2600(a) further provides that orders entered between 7:30
a.m. and 9:30 a.m. Eastern Time are not eligible for execution until the start of Regular Trading
Hours.

The Exchange now proposes to expand its hours of operations by adopting both an Early
and Late Trading Session. The proposed Early Trading Session would operate from 4:00 a.m.
until 9:30 a.m. Eastern Time. Then the existing Regular Trading Hours® would follow, which
currently operates from 9:30 a.m. until 4:00 p.m. Eastern Time. Within Regular Trading Hours,
the Exchange also operates the existing Regular Trading Session,” which operates from the

completion of the Exchange’s Opening Process described in Exchange Rule 2615 until 4:00 p.m.

The term “Regular Trading Hours” means the time between 9:30 a.m. and 4:00 p.m. Eastern Time. See
Exchange Rule 1901.

4 The term “Equity Member” is a Member authorized by the Exchange to transactbusiness on MIA X Pearl
Equities. Seeid.

The term “System” means the automated trading systemused by the Exchange for the trading of securities.
See Exchange Rule 100.

6 See Exchange Rule 1901.

! Seeid.
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Eastern Time. The proposed Late Trading Session would follow and operate from 4:00 p.m.
until 8:00 p.m. Eastern Time.

From the Equity Members’ operational perspective, the Exchange’s goal is to permit
trading for those that choose to trade, without imposing burdens on those that do not. Thus, for
example, the Exchange will not require any Equity Member to participate in the Early or Late
Trading Sessions, including not requiring Equities Market Makers?® to make two-sided markets
outside of Regular Trading Hours. The Exchange will minimize Equity Members’ preparation
efforts to the greatest extent possible by allowing Equity Members to trade during the Early and
Late Trading Sessions with the same equipment, connectivity, order types, and data feeds they
currently use from 9:30 a.m. Eastern Time onwards.

The Exchange will route orders to away markets during the Early and Late Trading
Sessions, just as it does today during the Regular Trading Session. All routing strategies set
forth in Exchange Rule 2617(b) will remain otherwise unchanged, performing the same
mstructions they do during Regular Trading Hours today. Order processing will operate
beginning at4:00 a.m. just as it does today beginning at 9:30 a.m. There will be no changes to
the ranking, display, and execution processes or rules. Trades executed outside of Regular
Trading Hours will be reported to the appropriate network processor with the “. T modifier, just
like other exchanges report trades during the same timeframes. The Exchange’s commitment to
high-quality regulation atall times will extend to the Early and Late Trading Sessions. The
Exchange will offer all surveillance coverage currently performed by the Exchange’s

surveillance systems, which will launch by the time trading starts at 4:00 a.m.

8 The term “Equities Market Maker” shallmean an Equity Member thatacts as a Market Maker in equity
securities, pursuant to Chapter XXVI ofthe Exchange’s rules. See id.
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To accommodate the proposed Early and Late Trading Sessions, the Exchange proposes
to amend its rules to define the Early and Late Trading Sessions, adopt new Time-in-Force
(“TIF) mstructions, and modify the operation of its Opening Process. Specifically, the
Exchange proposes to amend Exchange Rules 1901, Definitions, 2600, Hours of Trading and
Trading Days, 2614, Orders and Order Instructions, 2615, Opening Process for Equity Securities,
2617, Order Execution and Routing, 2618, Risk Settings and Trading Risk Metrics, 2621,
Clearly Erroneous Executions, and 2900, Unlisted Trading Privileges. The Exchange also
proposes to adopt new Exchange Rule 2120, Customer Disclosures, regarding trading during the
Early and Late Trading Sessions. Each change is based on the rules of other national equity
exchanges and, therefore, do not present any new or novel issues not already considered by the
Commission.

Exchange Rule 1901, Definitions

Exchange Rule 1901, Definitions, would be amended to include definitions of the terms
“Early Trading Session” and “Late Trading Session”. Exchange Rule 1901 would define the
“Early Trading Session” as “the time between4:00 a.m. and 9:30 a.m. Eastern Time.”°
Exchange Rule 1901 would also define the “Late Trading Session” as “the time between 4:00
p.m. and 8:00 p.m. Eastern Time.” !0 The Exchange also proposes to amend the definition of the
“Regular Trading Session” to account for the proposed re-adoption of the Contingent Open

under Exchange Rule 2615 and described in more detail below. The amended definition of the

? See,e.g., NYSE Arca, Inc. (“NYSE Arca”)Rule 7.34-E(a)(1) and (2) (providingthatthe Early Trading
Sessionwill begin at 4:00 a.m. Eastern Time and concludeat the commencementofthe Core Trading
Sessionand thatthe Core Trading Session will begin for each security at 9:30 a.m. Eastern Time).

10 See,e.g., MEMXLLC (“MEMX”)Rule 1.5 (defining the “Post-Market Session” as the “time between 4:00
p.m. and 8:00 p.m. Eastern Time.”); and NYSE Arca Rule 7.34-E(a)(2) and (3) (providing that the Late
Trading Sessionwill begin following the conclusion ofthe Core Trading Session and conclude at 8:00 p.m.
Eastern Time and that the Core Trading Session will end at the conclusion of Core Trading Hours orthe
Core Closing Auction, whichever comes later).
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term “Regular Trading Session” would be “the time between the completion of the Opening
Process or Contingent Open as defined in Exchange Rule 2615 and 4:00 p.m. Eastern Time.”
The change i1s described below under the section entitled, Exchange Rule 2615, Opening Process
for Equity Securities.

Exchange Rules 2600, Hours of Trading

Exchange Rule 2600 sets forth when orders may be entered into the System and during
which timeframes orders are eligible for execution. Exchange Rule 2600 currently provides that
orders may be entered into the System from 7:30 a.m. until 4:00 p.m. Eastern Time (or such
earlier time as may be designated by the Exchange on a day when MIAX Pearl Equities closes
early). Today, the Exchange begins to accept orders at 7:30 a.m. Eastern Time and Exchange
Rule 2600 provides that orders entered between 7:30 a.m. and 9:30 a.m. Eastern Time are not
eligible for execution until the start of Regular Trading Hours.

The Exchange proposes to amend Exchange Rule 2600 to account for the addition of the
Early and Late Trading Sessions.!! First, the Exchange proposes to begin to accept orders at
3:30 a.m. Eastern Time. The Exchange, therefore, proposes to amend Exchange Rule 2600 to
expand the timeframe during which orders may be entered into the System from 7:30 a.m. until
4:00 p.m. Eastern time to 3:30 a.m. until 8:00 p.m. Eastern Time (or such earlier time as may be
designated by the Exchange on a day when MIAX Pearl Equities closes early). 2

Amended Exchange Rule 2600 would also provide that orders entered between 3:30 a.m.

and 4:00 a.m. Eastern Time would not be eligible for execution until the start of the Early

The proposed amendments to Exchange Rule 2600 are generally based on Cboe EDGX Exchange, Inc.
(“Cboe EDGX”) Rule 11.1(a). Any slightdifferences are explained below.

12 Cboe EDGX Rule 11.1(a)(1) allows forthe acceptanceof orders beginning at 2:30 a.m. Eastern Time, but,
like the Exchange proposes herein, no order becomes eligible for execution until4:00 a.m. Eastern Time.
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Trading Session or Regular Trading Session,!3 depending on the TIF selected by the User. 4
Exchange Rule 2600(a) would also provide that at the commencement of the Early Trading
Session, orders entered between 3:30 a.m. and 4:00 a.m. Eastern Time will become eligible for
execution and will be handled in time sequence, beginning with the order with the oldest time
stamp, and placed on the MIAX Pearl Equities Book,!> routed, cancelled, or executed in
accordance with the terms of the order.!¢ Lastly, Exchange Rule 2600(a) provides that the
Exchange will not accept Intermarket Sweep Orders (“ISOs”), and all orders with a TIF of
Immediate-or-Cancel (“IOC”) prior to 9:30 a.m. Eastern Time. The Exchange proposes to
amend this provision in Exchange Rule 2600(a) to account for the Early Trading Session and to
include additional order types and modifiers. Therefore, as amended, Exchange Rule 2600(a)
would provide that the Exchange would not accept all orders with a TIF instruction of Fill-or-
Kill (“FOK”),'7 in addition to ISOs and orders with a TIF instruction of IOC, prior to 4:00 a.m.

Eastern Time. The Exchange also proposes to amend Exchange Rule 2600(a) to specify that it

13 Cboe EDGX Rule 11.1(a)(1) provides that orders entered between 2:30 a.m. and 4:00 a.m. Eastern Time
would not be eligible for execution until the start ofthe Early Trading Session or Regular Trading Hours,
dependingon the TIF selected by the User. The Exchangenotes that it proposes for orders tonotbecome
eligible for execution untilthe start ofthe Regular Trading Session, rather than Regular Trading Hours, as
is the case on Cboe EDGX. On the Exchange, the Regular Trading Session commences at the conclusion
of the Exchange’s Opening or Contingent Opening Process set forth under Exchange Rule 2615, which is
shortly after thecommencement of Regular Trading Hours at 9:30 a.m. Eastern Time. The Exchange,
therefore, believes this is nota material difference since Equity Members are free to select the TIF oftheir
choosing which would determine when their order would become eligible for execution. Further,
generally, any orders with a TIF of Regular Hours Only (“RHO”) are eligible to participate in the
Exchange’s Opening or Contingent Opening Process as described in Exchange Rule 2615.

The term “User” shallmean any Member or Sponsored Participant who is authorized to obtain access to the
Systempursuantto Exchange Rule 2602. See Exchange Rule 1901.

The term “MIA X Pearl Equities Book” means the electronic book of orders in equity securities maintained
by the System. See Exchange Rule 1901.

16 But for the start time, this provision mirrors Cboe EDGX Rule 11.1(a)(1).

The Exchange also proposes herein to adopt a new TIF known as FOK, which is based on the rules of other
exchanges, and described in more detail below. Unlike Cboe EDGX, the Exchange would accept orders
with a Post Only instruction and orders with a Minimum Execution Quantity instructionthatalsoincludea
TIF instruction of RHO priorto 4:00 a.m. Eastern Time. See Exchange Rule 2614(c)(2) for a description
of Post Only instructionand Exchange Rule 2614(c)(7) for a description of Minimum Execution Quantity
instruction.
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would not accept Market Orders (other than Market Orders that include a TIF of RHO that are to
be routed to the primary listing exchange’s opening process pursuant to the PAC routing option
under Rule 2617(b)(5)(i1)) prior to 9:30 a.m. Eastern Time. This is because Market Orders
would only be eligible to participate in the Regular Trading Session and the Exchange does not
think it is appropriate to acceptand hold Market Orders prior to the commencement of the
Regular Trading Session due to the nature of the orders type — i.e., it seeks an immediate
execution at the then available PBBO or better.!® During the Early Trading Session, the
Exchange would continue to accept Market Orders that include a TIF of RHO that are to be
routed to the primary listing exchange’s opening process pursuant to the PAC routing option
under Rule 2617(b)(5)(ii). This is consistent with current functionality where such Market
Orders are routed to the primary listing market’s opening process upon receipt and are not
eligible for execution because the Exchange currently does not offer pre-market trading. 1
Adding this provision regarding Market Orders that are coupled with both a TIF of RHO and the
PAC routing option adds clarity to the Exchange’s Rules and would avoid any potential
confusion by market participants.

Exchange Rule 2614, Orders and Order Instructions

The Exchange proposes to amend Exchange Rule 2614 to account for the addition of the
proposed Early and Late Trading Sessions, adopt new TIF instructions, and to describe which
TIF mstructions are available with each order type.

Time-in-Force Instructions

The Exchange currently offers two TIF mstructions, IOC and RHO, the operation of each

18 See Cboe EDGX Rule 11.8(a)(5) and Exchange Rule 2614(a)(2)(ii).

19 Exchange Rule 2617(b)(5)(B)(1)(1) provides thata Market Order designated as RHO received before the
security has opened onthe primary listing market will be routed to participate in the primary listing
market’s opening process uponreceipt.
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are described under Exchange Rule 2614(b)(1) and (2), respectively. Equity Members entering
orders into the System may designate such orders to remain in effect and available for display
and/or potential execution for varying periods of time. Unless cancelled earlier, once these time
periods expire, the order (or unexecuted portion thereof) is cancelled. In sum, IOC is a TIF
mstruction that provides for the order to be executed in whole or in part as soon as such order is
received. The portion not executed immediately on the Exchange or another Trading Center2? is
treated as cancelled and is not posted to the MIAX Pearl Equities Book. RHO 1s a TIF
nstruction that designates the order for execution only during Regular Trading Hours, which
includes the Opening Process for equity securities.

The Exchange now proposes to add the following four additional TIF instructions under
Exchange Rule 2614(b), Time-in-Force Instructions, to account for the addition of the Early and
Late Trading Sessions: Day, FOK, Good-‘til Time (“GTT”), and Good-‘til Extended Day
(“GTX”).2! Each of these proposed TIF instructions are described as follows:

e Day. Exchange Rule 2614(b)(3) would describe the Day TIF as an instruction the

User may attach to an order stating that an order to buy or sell which, if not executed,
expires at the end of Regular Trading Hours. Exchange Rule 2614(b)(3) would
further provide that any Day order entered into the System before the opening for
business on the Exchange as determined pursuant to Exchange Rule 2600, or after the
closing of Regular Trading Hours, will be rejected.

e FOK. Exchange Rule 2614(b)(4) would describe the FOK TIF as an instruction the

User may attach to an order stating that the order is to be executed in its entirety as

20 The term “Trading Center” shall have the same meaning as in Rule 600(b)(95) of Regulation NMS. See
Exchange Rule 100.

2 Each of theseproposed TIF instruction are based on Cboe EDGX Rule 11.6(q)(2) — (5).
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soon as it is received and, if not so executed, cancelled. Exchange Rule 2614(b)(4)
would further provide that an order with a FOK mstruction is not eligible for routing
away pursuant to Exchange Rule 2617(b).

GTT. Exchange Rule 2614(b)(5) would describe the GTT TIF as an instruction the
User may attach to an order specifying the time of day at which the order expires.
Exchange Rule 2614(b)(5) would further provide that any unexecuted portion of an
order with a TIF instruction of GTT will be cancelled atthe expiration of the User’s
specified time, which can be no later than the close of the Late Trading Session.
GTX. Exchange Rule 2614(b)(5) would describe the GTX TIF as an mstruction the
User may attach to an order to buy or sell which, if not executed, will be cancelled by
the close of the Late Trading Session.

Order Types and New Time-in-Force Instructions

The Exchange currently offers the following order types, Limit Orders, Market Orders,

and Pegged Orders. Pegged Orders consist of Primary Peg Orders and Midpoint Peg Orders.

Under the description of each order type in Exchange Rule 2614(a), the Exchange enumerates

which TIF instructions that order type may be combined with. The Exchange proposes to amend

these provisions in the description of each order type under Exchange Rule 2614(a) to account

for the proposed TIF instructions described above as follows:

Limit Orders. Exchange Rule 2614(a)(1)(ii) currently provides that a Limit Order may
include a TIF of IOC or RHO. Asamended, Exchange Rule 2614(a)(1)(ii) would also
provide that a Limit Order may include a TIF of FOK, Day, GTT, or GTX. Exchange
Rule 2614(a)(1)(ii) also currently provides that a Limit Order is eligible to participate
in the Regular Trading Session. The Exchange proposes to amend this sentence of

Exchange Rule 2614(a)(1)(ii) to specify that a Limit Order would also be eligible to
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participate in the Early and Late Trading Sessions.?2

Market Orders. Exchange Rule 2614(a)(2)(ii) currently provides that a Market Order
may include a TIF of IOC. A Market Order may only include a TIF of RHO when it is
to be routed pursuant to the PAC routing option under Rule 2617(b)(5)(11). As
amended, Exchange Rule 2614(a)(2)(i)) would also provide that a Market Order may
include a TIF of FOK. Market Orders would not be able to include a TIF of Day,
GTT, or GTX.23 Exchange Rule 2614(b)(5)(i)) also currently provides that a Market
Order is eligible to participate in the Regular Trading Session. Market Orders would
not be eligible to participate in the Early and Late Trading Sessions. Therefore, the
Exchange proposes to amend this sentence of Exchange Rule 2614(b)(5)(i1) to specify
that a Market Order is only eligible to participate in the Regular Trading Session.
Pegged Orders. Exchange Rule 2614(a)(3)(iii) currently provides that a Pegged Order
may include a TIF of IOC or RHO. As amended, Exchange Rule 2614(a)(3)(iii)
would also provide that a Pegged Order would also be able to include a TIF of FOK,
Day, GTT, or GTX. Exchange Rule 2614(a)(3)(iii) also currently provides that a
Pegged Order is eligible to participate in the Regular Trading Session. The Exchange
proposes to amend this sentence of Exchange Rule 2614(a)(3)(iii) to specify that a
Pegged Order would also be eligible to participate in the Early and Late Trading
Sessions.

Primary Peg Orders during Early and Late Trading Session

22

23

The Exchange also proposes to amend therule text for Limit Order Price Protectiondescribed in Exchange
Rule 2614(1)(ix), which changes willbe describedin detailbelow.

Exchange Rule 2614(a)(1)(iii) also provides that a Market Order may only include a TIF of RHO when it is
to be routed pursuant to the PACrouting optionunder Rule 2617(b)(5)(ii)) and that allother Market Orders
that include a TIF of RHO will be rejected.
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The Exchange proposes to amend Exchange Rule 2614(a)(3)(iii) to restrict the TIF
mstruction that a displayed Primary Pegged Order with a Primary Offset Amount may have to
RHO, or if entered during Regular Trading Hours, a TIF mstruction of RHO or the proposed TIF
mstruction of Day. Exchange Rule 2614(a)(3)(1)(B) describes a Pegged Order as a Limit Order
to buy (sell) that is assigned a working price pegged to the Protected Best Bid (Protected Best
Offer),2* subject to its limit price. Exchange Rule 2614(a)(3)(i)(B)3. states that a User may, but
is not required to, select an offset equal to or greater than one minimum price variation (“MPV”)
for the security, as defined in Exchange Rule 2612 (“Primary Offset Amount”). The Primary
Offset Amount for a displayed Primary Pegged Order to buy (sell) must result in the working
price of such order being inferior to or equal to the PBB (PBO), i.e., result in the price of such
order being inferior to or equal to the nside quote on the same side of the market.

Other exchanges have observed that displayed Primary Pegged Orders with non-
aggressive Primary Offset Amounts that remain active after the end of Regular Trading Hours
may be pegged to and repriced off of each other during extended hours trading when no other
reference price is available due to orders expiring or being cancelled at 4:00 p.m. Eastern Time.23
To prevent this from occurring, the Exchange proposes to restrict the TIF instruction that a
displayed Primary Pegged Order with a Primary Offset Amount may have to RHO, or, if entered
during Regular Trading Hours, a TIF instruction of Day or RHO. Doing so would cause
displayed Primary Pegged Orders resting on the MIAX Pearl Equities Book to be eligible for

execution from 9:30 a.m. to 4:00 p.m. Eastern Time. Limiting the TIF instructions to RHO and

24 With respect to the trading of equity securities, the term “Protected NBB” or “PBB” shall mean the national

best bid thatis a Protected Quotation, theterm“Protected NBO” or “PBO” shallmean the national best
offerthat is a Protected Quotation, and the term‘“Protected NBBO” or “PBBO” shall mean the national
best bid and offerthat is a Protected Quotation. See Exchange Rule 1901.

2 See, e.g., Securities Exchange Act Release No. 82304 (December 12, 2017), 82 FR 60075 (December 18,
2024) (SR-CboeBZX-2017-008).
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Day only for displayed Primary Pegged Orders with Primary Offset Amounts would ensure that
these orders are eligible for execution during Regular Trading Hours, which is the most liquid
portion of the trading day, thereby significantly decreasing the possibility that such orders may
re-price off similar orders entered on away exchanges in the absence of additional liquidity atthe
NBB or NBO. The proposed rule change would cause displayed Primary Pegged Orders with
Primary Offset Amounts to expire atthe end of Regular Trading Hours when a vast majority of
orders expire and do not participate in extended hours trading. As amended, Exchange Rule
2614(a)(3)(ii1) would be amended to state that a displayed Primary Pegged Order with a Primary
Offset Amount shall only include a TIF of RHO or, if entered during Regular Trading Hours, a
TIF instruction of Day or RHO.2?¢ Users may enter displayed Primary Pegged Orders with
Primary Offset Amounts and TIF mstructions of RHO beginning at 3:30 a.m. Eastern Time.
However, those orders would not be eligible for execution until 9:30 a.m. Eastern Time, the start
of Regular Trading Hours. Displayed Primary Peg orders with Primary Offset Amounts and a
TIF of Day will be rejected if entered prior to 9:30 a.m. Eastern Time, the start of Regular
Trading Hours. Primary Pegged orders that do not include a Primary Offset Amount or that are
not displayed on the MIAX Pearl Equities Book would have no restrictions on the TIF
mstructions that may be attached to the order.
1ISOs and New Time-in-Force Instructions

ISO is an order instruction that may be attached to an incoming Limit Order. The
operation of ISOs will be described in proposed Exchange Rule 2614(d) and is consistent with
the description of the ISO exception in Rules 600(b)(30) and 611(b)(5) of Regulation NMS.27

Proposed Exchange Rule 2614(d) provides that the System will accept incoming ISOs (as such

2 See, e.g., Cboe BZX Exchange, Inc. (“Cboe BZX”) Rule 11.9(c)(8)(A).
27 17 CFR 242.600(b)(30), 611(b)(5).
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term is defined m Rule 600(b)(31) of Regulation NMS).

To be eligible for treatment as an ISO, the order must be: (A) a Limit Order; (B) marked
“ISO”; and (C) the User entering the order must simultaneously route one or more additional
Limit Orders marked “ISO,” as necessary,to away Trading Centers to execute against the full
displayed size of any Protected Quotation for the security as set forth below. Such orders, if they
meet the requirements of the foregoing sentence, may be immediately executed at one or
multiple price levels in the System without regard to Protected Quotations ataway Trading
Centers consistent with Regulation NMS (i.e., may trade through such quotations and will not be
rejected or cancelled if it will lock, cross, or be marketable against an away Trading Center).

Exchange Rule 2614(d)(1) provides that an ISO may include a TIF of IOC or RHO and
the operation of an ISO will differ depending on the TIF selected. An ISO that includes a TIF of
I0C will immediately trade with contra-side interest on the MIAX Pearl Equities Book up to its
full size and limit price and any unexecuted quantity will be immediately cancelled. An ISO that
includes a TIF of RHO, if marketable on arrival, will also immediately trade with contra-side
mterest on the MIAX Pearl Equities Book up to its full size and limit price. However, any
unexecuted quantity of a RHO ISO will be displayed at its limit price on the MIAX Pearl
Equities Book and may lock or cross a Protected Quotation that was displayed at the time of
arrival of the RHO ISO. The Exchange proposes to amend Exchange Rule 2614(d)(1) to provide
that an ISO may include a TIF of RHO, Day, GTT, or GTX.28

Exchange Rule 2614(d)(1) would also provide that incoming ISOs would not be able to
include a TIF instruction of FOK.2° The Exchange also proposes to amend Exchange Rule

2614(d)(1) to provide that an incoming ISO with a Displayed, Post Only, and TIF instruction of

28 See, e.g., Cboe EDGA Rule 11.9(c)(1) and Cboe EDGX Rule 11.9(c)(1).

29

See,e.g.,id.
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RHO, Day, GTT, or GTX will be cancelled without execution if, when entered, it is immediately
marketable against a displayed order resting on the MIAX Pearl Equities Book unless such order
removes liquidity pursuant to Rule 2614(c)(2).3° This provision is consistent with current
Exchange functionality that prevents a displayed locked or crossed market.3! This provision
would provide additional specificity regarding the operation of incoming [ISOs with a Displayed,
Post Only, and TIF instruction of Day, GTT, or GTX that is also similar to other exchanges’
rules. 32

Exchange Rule 2614(d)(1)(1) provides that a User entering an ISO with a TIF of IOC

represents that such User has simultaneously routed one or more additional Limit Orders marked

30 Exchange Rule 2614(c)(2) provides that an order designated as Post Only will only remove liquidity from

the MIA X Pearl Equities Book when: (A)the orderis fora security priced below $1.00; or (B) the value of
such execution whenremoving liquidity equals or exceeds the value of such execution ifthe orderinstead
posted to the MIAX Pearl Equities Book and subsequently provided liquidity including the applicable fees
charged orrebates provided. To determine at the time ofa potential execution whether the valueofsuch
execution when removing liquidity equals or exceeds the valueofsuch execution ifthe order instead posted
to the MIA X Pearl Equities Book and subsequently provided liquidity, the Exchange will use the highest
possible rebate paid and highest possible fee charged for such executions on the Exchange.

31

See Exchange Rule 2617(a)(4)(iii) (providing, in sum, that “the Systemwill neverdisplaya locked or
crossed market”).

32 See, e.g., Cboe EDGA Rule 11.9(c)(1) and Cboe EDGX Rule 11.9(c)(1). The Exchange notes, however,
that the Cboe EDGA and Cboe EDGX Rules do not account foran ISO with a Displayed instruction. The
Exchange proposes to specify in proposed ExchangeRule 2614(d)(1) that an incoming ISO could includea
Displayed Instruction to provide additional specificity. This additionshould make clearthat this provision
would require an ISO with a Displayed, Post Only, and TIF instruction that would be posted at a price that
would lockor cross displayed contra-side interest resting on the MIAX Pearl Equities Bookto be cancelled.
Doing so, is intended to avoid the Exchange displaying a locked or crossed market as a result ofthe ISO
with a Displayed instruction. See Exchange Rule 2617(a)(4)(iv) (not allowing fora displayedlocked or
crossed market). The Exchange notes thatanon-displayed ISO with a Post Only instructionthatis not
fully executed uponentry may lock orcross contra-side interestresting onthe MIAX Pearl Equities Book
and the Exchange would handle such orders in accordance with Exchange Rule 2617(a)(4)(iii) and (iv).
The Exchange believes this order handling is consistentwith Cboe EDGA and Cboe EDGX Rules which
also donotallow fora displayedlocked or crossed market as well as the same order handling for when they
experience a non-displayed locked or crossedbook. See Cboe EDGA Rule 11.10(a)(4)(C) and (D) and
Cboe EDGX Rule 11.10(a)(4)(C) and (D). This functionality is also consistent with MEM X Rules
11.10(a)(4)(C) and (D). See also MEMXRule 11.8(b)(3) and (5) (providing that Limit Order may include
a Displayed, Non-Displayed, or ISO instruction and including similar rule text as Cboe EDGA, Cboe
EDGX. and as the Exchangeproposes herein). See also Nasdaa Rule 4703(7) (stating that “[ulponreceipt
of an ISO. the Systemwill consider the stated price ofthe ISO to be available for other Orders to be entered
at that price, unless the ISOis not itselfaccepted at that price level (for example, a Post-Only Order that
has its price adjusted toavoid executing against an Order onthe Nasdaq Book) or the ISOis not
Displayed”).
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“ISO,” if necessary, to away Trading Centers to execute against the full displayed size of any
Protected Quotation for the security with a price that is superior to the ISO’s limit price.
Exchange Rule 2614(d)(1)(i) provides that a User entering an ISO with a TIF of RHO makes the
same representation but further represents that it simultaneously routed one or more additional
Limit Orders marked “ISO,” if necessary, to away Trading Centers to execute against the full
displayed size of any Protected Quotation for the security with a price that is equalto its limit
price. The Exchange proposes to amend Exchange Rule 2614(d)(1)(i1) to include ISOs with a
TIF mstruction of Day, GTT, or GTX. Orders with a TIF of Day or RHO both expire atthe end
of Regular Trading Hours. Because the Exchange did not mitially offer a TIF of Day, it
proposed to handle ISOs with a TIF of RHO the same as Day ISOs are handled on other equity
exchanges. The Exchange now proposes to amend Exchange Rule 2614(d)(1)(i1) to include the
TIF of Day.33

The Exchange also proposes to amend Exchange Rule 2614(d)(1)(ii) to include the TIF
mstructions of GTT or GTX. Each of these TIF instructions are similar to Day and RHO
because they each allow an order to rest on the MIAX Pearl Equities Book for a period of time.
While both Day and RHO expire atthe end of Regular Trading Hours, GTX allows for the order
to expire at the end of the Late Trading Session at 8:00 p.m. Eastern Time. Meanwhile, GTT
allows for a User to select a time at which the order would expire, which may be before or after
the end of Regular Trading Hours but must be during the same trading day. A User entering an
ISO with a TIF of Day, RHO, GTT, or GTX would make the same representations, i.e., that it
simultaneously routed one or more additional Limit Orders marked “ISO,” if necessary, to away

Trading Centers to execute against the full displayed size of any Protected Quotation for the

33 See Cboe EDGX Rule 11.9(c)(1) and Cboe EDGA Rule 11.9(c)(1).
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security with a price that is equaltoits limit price. The portion of the ISO with a TIF of Day,
GTT, or GTX that is not executed upon entry, would rest on the MIAX Pearl Equities Book like
an [SO with a TIF of RHO may do so today (or an ISO with a TIF of Day does so on other
equity exchanges).

Exchange Rule 2615, Opening Process for Equity Securities

The Exchange will not offer an opening process at4:00 a.m. Eastern Time. Instead, at
4:00 a.m., the System will “wake up” by loading all open trading interest entered after 3:30 a.m.
Eastern Time in time sequence, beginning with the order with the oldest timestamp onto the
MIAX Pearl Equities Book. Such orders are then cancelled, executed, or routed to away Trading
Centers in accordance with the terms of the order. Also at 4:00 a.m., the Exchange will open the
execution system and accept new eligible orders. Equity Members will be permitted to enter
orders beginning at 3:30 a.m. Eastern Time. Market Makers will be permitted, but not required,
to open their quotes beginning at 4:00 a.m. Eastern Time in the same manner they open their
quotes today beginning at 9:30 a.m. Eastern Time.

Exchange Rule 2615(b) provides that during the Opening Process, the Exchange attempts
to match eligible buy and sell orders at the midpoint of the NBBO. All orders eligible to trade at
the midpoint are processed in time sequence, beginning with the order with the oldest timestamp.
The Opening Process concludes when no remaining orders, if any, can be matched at the
midpoint of the NBBO. At the conclusion of the Opening Process, the unexecuted portion of
orders that were eligible to participate in the Opening Process are placed on the MIAX Pearl
Equities Book in time sequence, cancelled, executed, or routed to away Trading Centers in
accordance with the terms of the order.

Pursuant to Exchange Rule 2615(c), the Exchange calculates the midpont of the NBBO

as follows. When the primary listing exchange is the New York Stock Exchange LLC (“NYSE”)
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or NYSE American LLC (“NYSE American”), the Opening Process is priced at the midpoint of
the: (i) first NBBO subsequent to the first reported trade and first two-sided quotation on the
primary listing exchange after 9:30:00 a.m. Eastern Time; or (ii) then prevailing NBBO when the
first two-sided quotation is published by the primary listing exchange after 9:30:00 a.m. Eastern
Time, but before 9:45:00 a.m. Eastern Time if no first trade is reported by the primary listing
exchange within one second of publication of the first two-sided quotation by the primary listing
exchange. For any other primary listing exchange, such as The Nasdaq Stock Market LLC
(“Nasdaq”), NYSE Arca, LLC (“NYSE Arca”),and Cboe BZX, the Opening Process is priced at
the midpoint of the first NBBO subsequent to the first two-sided quotation published by the
primary listing exchange after 9:30:00 a.m. Eastern Time.

Where a security has not begun to trade on the primary listing market, a Contingent Open
serves an important purpose of prescribing an end to the early trading session and beginning of
the regular trading session on that non-primary listing exchange. A Contingent Open allows a
non-primary listing exchange that provides an early trading session to transition to a regular
trading session in a timely manner where a security has not opened for trading on the primary
listing market. 34

Now that the Exchange proposes to offer an Early Trading Session, the Contingent Open
would serve as a transition from the Early Trading Session to the Regular Trading Session.
Exchange Rule 2615 previously provided for a Contingent Open. Because it did not previously

offer an early trading session, the Exchange proposed in December 2023 to remove references to

3 See, e.g., Securities Exchange Act Release Nos. 72676 (July 25, 2014), 79 FR 44520 (July 31, 2014)
(Notice); and 73468 (October29,2014), 79 FR 65450 (November4,2014) (Notice of Filing of
Amendment Nos. 1 and 3 and Order Granting A ccelerated Approval ofa Proposed Rule Change, as
Modified by AmendmentNos. 1 and 3, To Amend EDGX Rule 1.5 and Chapter XI Regarding Current
System Functionality Including the Operation of Order Types and Order Instructions) (SR-EDGX-2014-
18).
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the Contingent Open from its Rules.35 In sum, the Exchange proposes to reverse those changes it
made to its Rules by amending Exchange Rule 2615(d) to provide for a Contingent Open at 9:45
a.m. Eastern Time. Exchange Rule 2615(d) would again describe the Contingent Open and
provide that if the conditions to establish the price of the Opening Process described above do
not occur by 9:45:00 a.m. Eastern Time, the Exchange will handle all orders in time sequence,
beginning with the order with the oldest timestamp, and be placed on the MIAX Pearl Equities
Book, cancelled, executed, or routed to away Trading Centers in accordance with the terms of
the order. The earlier version of the Contingent Open that the Exchange removed in December
2023 provided that the Exchange will conduct a Contingent Open and match all orders eligible to
participate in the Opening Process at the midpoint of the then prevailing NBBO. Instead, due to
the likely lack of liquidity in the security and other factors that would cause it to not open on the
primary listing exchange, the Exchange proposes to simply feed any orders it may have received
in time sequence onto the MIAX Pearl Equities Book, just as it proposes to do at 4:00 a.m.
Eastern Time when the Early Trading Session would begin.

Exchange Rule 2615(d) would further provide that if the midpoint of the NBBO is not
available for the Contingent Open, all orders are handled in time sequence, beginning with the
order with the oldest timestamp, and are placed on the MIAX Pearl Equities Book, cancelled,
executed, or routed to away Trading Centers in accordance with the terms of the order. The
Exchange also proposes to make a corresponding change to reinsert a reference to the Contingent
Open in the definition of Regular Trading Session in Exchange Rule 1901.

Next, the Exchange proposes to describe in Exchange Rule 2615 which orders may be

eligible for execution in the time between the start of Regular Trading Hours at 9:30 a.m. and the

33 See Securities Exchange ActRelease No. 99203 (December 18, 2023), 88 FR 88689 (December 22, 2023)
(SR-PEARL-2023-71).
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Exchange’s Opening Process or Contingent Opening Process. During this time, ISOs designated
as RHO and all other orders without a TIF mstruction of RHO may execute against eligible Early
Trading Session contra-side interest resting on the MIAX Pearl Equities Book in the time period
between the start of 9:30 a.m. Eastern Time and the Exchange’s Opening Process or a
Contingent Open. Any unexecuted portion of an ISO that is designated RHO will be converted
nto a non-ISO and be queued for participation in the Opening Process. This provision would be
set for under Exchange Rule 2615(a)(1) and the subsequent paragraphs would be renumbered
accordingly. 36

Lastly, the Exchange proposes to adopt Exchange Rule 2615(e)(1)(ii1) to describe how
the Exchange would re-open a security following a halt during the Early and Late Trading
Sessions. Specifically, proposed Exchange Rule 2615(e)(1)(i)) would provide that during the
Early Trading Session and Late Trading Session, the Re-Opening Process will occur at the
midpoint of the NBBO after one second has passed following: (i) for Tape A securities, the
Exchange’s receipt of the first NBBO following the resumption of trading after a hal,
suspension, or pause; or (i) for Tape B and C securities, the publication of the first two-sided
quotation by the listing exchange following the resumption of trading after a halt, suspension, or
pause. The Exchange believes it is reasonable to have different standards for Tape A securities
that Tape B and C securities for the following reason. Tape A securities are listing on the NYSE,
which is only open during Regular Trading Hours and, therefore, the Exchange believes it is
appropriate to look for the first NBBO, which may comprise of quotes from other exchanges that
are open for trading outside of Regular Trading Hours. Meanwhile, Tape B and C securities are

listing on exchanges that engage in trading outside of Regular Trading Hours and may

36 See, e.g., Cboe BZX Rule 11.24(a)(1).
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disseminate a two-sided quotation that may be used to calculate the midpoint of the NBBO. This
proposed rule change is identical to the rules of at least one other national securities exchange3’
and would provide clarity to market participants on how the Exchange would re-open a security
that was halted during the Early and Late Trading Sessions.

Exchange Rule 2617, Order Execution and Routing

Regulation NMS Compliance

Exchange Rule 2617(a)(2), Compliance with Regulation NMS and Trade-Through
Protections, includes subparagraph (i), which provides that for any execution to occur during
Regular Trading Hours, the price of an order to buy (sell) must be equal to or lower (greater)
than the PBO (PBB), unless the order is marked ISO or the execution falls within another
exception set forth n Rule 611(b) of Regulation NMS. To address the addition of the Early and
Late Trading Sessions, the Exchange proposes to add subparagraph (i) to Exchange Rule
2617(a)(2). Proposed subparagraph (ii) to Exchange Rule 2617(a)(2) would be identical to the
rules of other national securities exchanges,?® and provide for any execution to occur during the
Early Trading Session and Late Trading Session, the price must be equal to or better than the
highest Protected Bid or lowest Protected Offer, unless the order is marked ISO or a Protected
Bid is crossing a Protected Offer. The addition of Exchange Rule 2617(a)(2)(i)) would align the
Exchange’s rules with other national securities exchanges and provide investors certainty that the
Exchange would execute orders consistent with Regulation NMS’s Trade Through protections
during the Early and Late Trading Sessions.

PAC Routing Option

37 See, e.g., Cboe BZX Rule 11.24(e)(1)(C).
38 See, e.g., Cboe EDGX Rule 11.10(a)(2) and IEX Rule 11.230(a)(2)(B)



SR-PEARL-2024-47 Page 88 of 143

The Exchange offers the PAC routing option that enables an Equity Member to designate
that their order be routed to the primary listing market to participate in the primary listing
market’s opening, re-opening or closing process. Specifically, Exchange Rule 2617(b)(5)(i1)
describes PAC as a routing option for Market Orders and displayed Limit Orders designated with
a TIF of RHO that the entering firm wishes to designate for participation in the opening, re-
opening (following a regulatory halt, suspension, or pause), or closing process of a primary
listing market if received before the opening, re-opening, or closing process of such market.
Exchange Rule 2617(b)(5)(B)2. provides that if a Limit Order designated as [OC is entered after
the security has opened on the primary listing market, the Exchange will check the System for
available shares and then route the remaining shares pursuant to the PI routing option described
under Exchange Rule 2617(b)(5)(iii). Any shares that remain unexecuted after routing will be
cancelled in accordance with the terms of the order. The Exchange proposes to amend Exchange
Rule 2617(b)(5)(B)2. to describe how the Exchange would handle Limit Orders designated as
IOC and coupled with the PAC routing option received during the Early and Late Trading
Session. Specifically, the Exchange proposes to handle such Limit Orders as it would if not
coupled with the PAC routing option by checking the System for any available shares and any
shares that remain unexecuted would be cancelled in accordance with the terms of the order.
Limit Orders with a time-in-force of IOC that are not designated as “Do Not Route” pursuant to
Exchange Rule 2614(c)(1) and that cannot be executed when reaching the Exchange will be
eligible for routing away pursuant to Exchange Rule 2617(b). Exchange Rule 2617(b)(5)(B)2.
would, therefore, be amended to provide that if a Limit Order designated as IOC is entered
during the Early or Late Trading Sessions, the Exchange will check the System for available

shares and any shares that remain unexecuted will be routed pursuant to Exchange Rule

2617(b)(4)(i1)) or cancelled in accordance with the terms of the order.
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Amendments to Risk Controls

To help Equity Members manage their risk, the Exchange currently offers the Trading
Collar, Limit Order Price Protection, and other risk controls that authorize the Exchange to take
automated action if certain conditions are met. Such risk controls provide Equity Members with
enhanced abilities to manage their risk when trading on the Exchange. All of the Exchange’s
existing risk controls would be available during the proposed Early and Late Trading Sessions.
To account for the different trading environment that occurs during trading outside of Regular
Trading Hours described above, the Exchange proposes to adopt one new risk control and to
augment the operation of Limit Order Price Protection under Exchange Rule 2614(a)(1)(ix) and
Trading Collars under Exchange Rule 2618(b)(1) to provide Equity Members with the proper
tools to manage their risk and control their order flow during these times. Each of these changes
are described below.

Trading Collar

The Exchange prevents all incoming orders, including those marked as Intermarket
Sweep Orders (“ISO”), from executing at a price outside the Trading Collar price range as
described in Exchange Rule 2618(b). The Trading Collar prevents buy orders from trading or
routing at prices above the collar and prevents sell orders from trading or routing at prices below
the collar.

The Exchange’s default behavior is to calculate the Trading Collar price range for a
security by applying the numerical guidelines for Clearly Erroneous Executions or a specified
dollar value established by the Exchange.3® The result is added to the Trading Collar Reference

Price to determine the Trading Collar Price for buy orders, while the result is subtracted from the

39 Althoughthe Exchange applies the numerical guidelines for Clearly Erroneous Executions, no order would

be executed outside ofthe prescribed Price Bands pursuantto the Plan to Address Extraordinary Market
Volatility.
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Trading Collar Reference Price to determine the Trading Collar Price for sell orders. Exchange
Rule 2618(b)(1)(B) provides that the Trading Collar Reference Price is equal to the following: (1)
consolidated last sale price disseminated during the Regular Trading Hours on trade date; or (i)
if (i) is not available, the prior day’s Official Closing Price identified as such by the primary
listing exchange, adjusted to account for events such as corporate actions and news events.
Exchange Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s
default behavior and provides that Equity Members may select a dollar value lower, higher, or
equal to the Exchange-specified percentages and dollar value on an order-by-order basis.*? In
other words, Equity Members may select a dollar value equal to, more, or less conservative than
the Exchange’s specified percentages and dollar value.

The Exchange proposes to amend Exchange Rule 2618(b)(1)(B) to update the hierarchy
of reference prices used by the Exchange for Trading Collars due to the adoption of the Early
and Late Trading Sessions. Each of the below proposed changes are based on the rules of
another national securities exchange.*! First, the Exchange proposes to amend Exchange Rule
2618(b)(1)(B) to provide that the Trading Collar Reference Price is equal to the most current of
the references prices outlined in the Rule. As a result of this change, the Exchange proposes to
remove language from current Exchange Rule 2618(b)(1)(B)(ii) that provides that the prior day’s
Official Closing Price identified as such by the primary listing exchange, adjusted to account for
events such as corporate actions and news events, would be used where the consolidated last sale

price disseminated during the Regular Trading Hours on trade date under Exchange Rule

40 See Securities Exchange ActRelease No. 99954 (April 12, 2024), 89 FR 27824 (April 18, 2024) (SR-
PEARL-2024-17). See also MIA X Pearl Equities Exchange Regulatory Circular 2024-10, Changes to
Certain Risk Controls on MIAX Pearl Equities, dated July 1,2024, available at
https://www.miaxglobal.convsites/default/files/circular-files/MIAX Pearl Equities RC 2024 10.pdf.

“ See IEX Rule 11.190(f)(1)(A).
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2618(b)(1)(B)(1) is unavailable. The Exchange notes that this change does not amend existing
functionality because the sequence of reference prices to be used to calculate the Trading Collar
would remain the same and the proposed language is simply intended to align the Exchange’s
Rule with that of another national securities exchange. This proposed change provides clarity
that the Exchange would use a reference price that is most current and reflects the trading
behavior of the security at the time the Trading Collar is to be applied.

The Exchange proposes to amend the current hierarchy to add an additional data point
that may be used as a reference price that is used by at least one other exchange that offers Limit
Order Price Protection and trading outside of Regular Trading Hours.4? Specifically, the
Exchange proposes to amend Exchange Rule 2618(b)(1)(B) to add new paragraph (ii) to provide
that the Exchange may use the last trade price for the security on trade date that occurred outside
of Regular Trading Hours (Form T, as communicated by the relevant SIP) on trade date which
other than for the Form T designation would have been considered a valid last sale price as the
reference price. Current Exchange Rule 2618(b)(1)(B)(ii) would be renumbered to paragraph
(1) to reflect the above addition and continue to provide that the prior day’s Official Closing
Price identified as such by the primary listing exchange, adjusted to account for events such as
corporate actions and news events may be used as a reference price.

The Exchange also proposes to make a related change to Exchange Rule 2618(b)(1)(A).
Exchange Rule 2618(b)(1)(A) describes when the Trading Collar would not be applied and
specifically provides that, upon entry, any portion of an order to buy (sell) that would execute at

a price above (below) the Trading Collar price range*? is cancelled, unless: (i) the prior day’s

a2 See IEX Rule 11.190(f)(1)(B).

43

The Exchange proposes tomake a clarifying changeto Exchange Rule 2618(b)(1)(A) to changethe term
“Price” to “price range” to more accurately reflect the price at which an order priced outsidethe Trading
Collar would be cancelled.
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Official Closing Price identified as such by the primary listing exchange, i.e., the price listed
under Exchange Rule 2618(b)(1)(B)(iii) described above, is to be applied and a regulatory halt
has been declared by the primary listing market during that trading day; (i) or if no consolidated
last sale price has been disseminated following the conclusion of a regulatory halt declared by
the primary listing market on that trading day. The Exchange proposes to amend Exchange Rule
2618(b)(1)(A)(i) to further provide that, upon entry, any portion of an order to buy (sell) that
would execute ata price above (below) the Trading Collar Price would not be cancelled where
no last trade price for the security that occurred outside of Regular Trading Hours (Form T, as
communicated by the relevant SIP) on trade date, which other than for the Form T designation
would have been considered a valid last sale price, has been disseminated following the
conclusion of aregulatory halt declared by the primary listing market on that trading day. This
proposed change would ensure that the Trading Collar is not applied where the applicable
Trading Collar Reference Price is unavailable. Again, each of the above changes are based on
the rules of another national securities exchange.*4

Exchange Rule 2618(b)(1)(E) sets forth the numerical guidelines used in the Trading
Collar Price calculation to account for the proposed Early and Late Trading Sessions.
Specifically, Exchange Rule 2618(b)(1)(E) provides the following numerical guidelines table

used in the Trading Collar Price calculation:

Regular Trading Hours

Trading Collar Reference Price

Numerical Guidelines

Greater than $0.00 up to and including $25.00 10%

Greater than $25.00 up to and including $50.00 5%

44 See IEX Rule 11.190(f)(1)(A).
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Greater than $50.00 3%

The Exchange proposes to amend the explanatory paragraph below the numerical
guidelines table in Exchange Rule 2618(b)(1)(E) to provide the default dollar and percentage
values will be subject to a multiplier established by the Exchange during the Early and Late
Trading Sessions (the “Extended Hours Multiplier”). Exchange Rule 2618(b)(1)(E) provides
that the specified dollar values will be posted to the Exchange’s website and the Exchange will
announce in advance any changes to the dollar value via a Regulatory Circular. Similarly, the
Exchange proposes to amend Exchange Rule 2618(b)(1)(E) to also provide that the amount of
the Extended Hours Multiplier would also be posted to the Exchange’s website and the Exchange
will announce in advance any changes to the Extended Hours Multiplier via a Regulatory
Circular. To start, the Exchange would establish the value of the Extended Hours Multiplier to
be 2, which make its numerical guideline to be applied during the Early and Late Trading
Sessions identical to that of another national securities exchange.4> Further, the Exchange notes
that applying a multiplier to a risk protection outside of Regular Trading Hours is not unique and
currently in place on at least one other national securities exchange.*® Doing so enables the
Exchange to better tailor its Trading Collar to reflect the trading conditions that are in place
outside of Regular Trading Hours and provide necessary protections to Equity Members without

unnecessarily preventing an otherwise acceptable execution. Furthermore, as discussed above,

45 The proposed numerical guidelines for the Early and Late Trading Sessions are based onIEX Rule

11.190(f)(1)(D).

46 The proposed Extended Hours Multiplieris based on the similar functionality offeredby NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).



https://www.nyse.com/publicdocs/nyse/NYSE_Pillar_Risk_Controls.pdf
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Exchange Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s
default behavior and provides that Equity Members may select a dollar value lower, higher, or
equal to the Exchange-specified percentages and dollar value on an order-by-order basis.
Therefore, Equity Members would have the ability to tailor the Trading Collar to consider the
Extended Hours Multiplier in line with their risk appetite during the Early and Late Trading
Sessions.

Limit Order Price Protection

Limit Order Price Protection is set forth under Exchange Rule 2614(a)(1)(ix) and
provides for the rejection of Limit Orders priced too far away from a specified reference price at
the time the order first becomes eligible to trade. A Limit Order entered before Regular Trading
Hours that becomes eligible to trade during Regular Trading Hours (e.g., a Limit Order that
contains a TIF of RHO) will be subject to Limit Order Price Protection at the time Regular
Trading Hours begins. 4’

Currently, Exchange Rule 2614(a)(1)(ix)(A) provides that a Limit Order to buy (sell) will
be rejected if it is priced at or above (below) the greater of a specified dollar and percentage
away“? from the following: 1. PBO for Limit Orders to buy, the PBB for Limit Orders to sell; 2.
if the PBBO is unavailable, then the consolidated last sale price disseminated during the Regular
Trading Hours on trade date; or 3. if neither 1. nor 2. are available, then the prior day’s Official
Closing Price identified as such by the primary listing exchange, adjusted to account for events

such as corporate actions and news events.

4 Further,a Limit Orderin a security that is subject to a trading halt becomes first eligible to trade when the

halt is lifted and continuous trading has resumed. See Exchange Rule 2614(a)(1)(ix)(C).

48 See MIA X Pearl Equities Regulatory Circular 2020-06, Limit Order Price Protection Default Values (dated
September 14,2020), available at https://www.miaxglobal.convsites/default/files/circular-
filessMIAX PEARL Equities RC 2020 06.pdf(providingdefault specified dollar and percentage values
for Limit Order Price Protectionin the event that Equity Members do not customize the dollarand
percentage values on a per session basis).



https://www.miaxglobal.com/sites/default/files/circular-files/MIAX_PEARL_Equities_RC_2020_06.pdf
https://www.miaxglobal.com/sites/default/files/circular-files/MIAX_PEARL_Equities_RC_2020_06.pdf
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The Exchange now proposes to amend Exchange Rule 2614(a)(1)(ix)(A) to amend the
hierarchy of reference prices that would be used to account for the Early and Late Trading
Sessions and align with the changes to the Trading Collar reference prices under Exchange Rule
2618(b)(1)(B) described above. The Exchange proposes to amend the current hierarchy to add
an additional data point that may be used as a reference price that is used by at least one other
exchange that offers trading outside of Regular Trading Hours.#® First, the Exchange proposes to
amend Exchange Rule 2614(a)(1)(ix)(A) to include the language in subparagraph 1. and provide
that a Limit Order to buy (sell) will be rejected if it is priced at or above (below) the greater of a
specified dollar and percentage away from the PBO for Limit Orders to buy, the PBB for Limit
Orders to sell. Asa result of this change, the Exchange proposes to renumber Exchange Rule
2614(a)(1)(ix)(A)2. as Exchange Rule 2614(a)(1)(ix)(A)l. Exchange Rule 2614(a)(1)(ix)(A)
would further be amended to provide that if the PBBO is unavailable, a Limit Order to buy (sell)
will be rejected if it is priced at or above (below) the greater of a specified dollar and percentage
away from the most current of the following prices currently set forth in the Rule: the
consolidated last sale price disseminated during Regular Trading Hours on trade date described
under Exchange Rule 2614(a)(1)(ix)(A)1.; or the prior day’s Official Closing Price identified as
such by the primary listing exchange, adjusted to account for events such as corporate actions
and news events described under Exchange Rule 2614(a)(1)(ix)(A)2. (proposed to be
renumbered as subparagraph 3. Described immediately below). The Exchange proposes to
further amend Exchange Rule 2614(a)(1)(ix)(A) to include an additional price under
subparagraph 2. that would align the prices used for Limit Order Price Protection with those to

be used for the Trading Collar during the Early and Late Trading Sessions. Specifically,

49 See IEX Rule 11.190(f)(1)(A).
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Exchange Rule 2614(a)(1)(ix)(A)2. would provide that the last trade price for the security on
trade date that occurred outside of Regular Trading Hours (Form T, as communicated by the
relevant SIP) on trade date which other than for the Form T designation would have been
considered a valid last sale price would be applied where is it more current than the prices set
forth under Exchange Rule 2614(a)(1)(ix)(A)1l. and 3. described above. Again, each of the
above changes are based on the rules of another national securities exchange>? and other than
using the PBBO, are designed to align the waterfall of reference prices with the changes
proposed herein to the Trading Collar risk protection under Exchange Rule 2618(b)(1)(B),
described above.

As a result of the above proposed changes, the Exchange proposes to remove language
from current Exchange Rule 2614(a)(1)(ix)(A)2. and 3. that the reference price set forth in each
Rule would be applied where a preceding reference price is unavailable. The Exchange notes
that this change does not amend existing functionality because the sequence of reference prices
to be used to calculate Limit Order Price Protection would remain the same and the proposed
language is simply mtended to align the Exchange’s Rule with that of another national securities
exchange and to account for the addition of the Early and Late Trading Sessions. The proposed
change provides clarity that the Exchange would use a reference price that is most current and
reflects the trading behavior of the security at the time Limit Order Price Protection is to be
applied and is consistent with the same change proposed above for the Exchange’s Trading
Collar risk protection.

The Exchange believes its use of the amended reference price waterfall is reasonable

because it would ensure that Limit Order Price Protection would continue to be applied when

50 See IEX Rule 11.190(f)(1)(A).
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one or more reference prices are unavailable. Unlike on other exchanges,’! this would provide
added protections to Equity Members when trading outside of Regular Trading Hours. The
Exchange also believes it is reasonable to use the last trade price for the security on trade date
that occurred outside of Regular Trading Hours as a reference price when the PBO (PBB) and
consolidated last sale are unavailable because it would ensure that the Exchange is using a
reference price that most accurately reflects the security’s current trading behavior. Without this
ability, the Exchange would use the prior day’s official closing price as a reference price, which
may be unrelated to the security’s current trading behavior, especially during the Late Trading
Session due to the official closing price and application of Limit Order Price Protection being
separated by almost a complete trading day.

Next, the Exchange proposes to amend Exchange Rule 2614(a)(1)(ix)(B) regarding
specified percentage elections for Limit Order Price Protection. Exchange Rule
2614(a)(1)(ix)(B) provides that Equity Members may customize the Limit Order Price Protection
specified dollar and percentage values on an MPID and/or per session basis. If an Equity
Member does not providle MIAX Pearl Equities specified dollar and percentage values for their
order(s), default specified dollar and percentage values established by the Exchange will be
applied. 52

Like the proposed changes described above for the Trading Collar under Exchange Rule
2618(b)(1)(B), the Exchange proposes to apply a multiplier to the Limit Order Price Protection

specified dollar and percentage values during the Early and Late Trading Sessions. Specifically,

31 See NYSE ArcaRule 7.31-E(a)(2)(B)(ii) (stating that “[d]uringthe Early and Late Trading Sessions, Limit
Order Price Protection willnot be applied to an incoming Limit Orderto buy (sell) if there is no NBO
(NBB)”).

The default specified dollar and percentage values are posted to the Exchange’s website. See supra note 6.

The Exchange will announce in advanceany changes to thosedollarand percentage values viaa
Regulatory Circular.

52
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the Exchange proposes to amend Exchange Rule 2614(a)(1)(ix)(B) to provide that during the
Early Trading Session and Late Trading Session, the default dollar and percentage values will be
subject to a multiplier established by the Exchange (referred to as the “LOPP Extended Hours
Multiplier””). This functionality is available on at least one other national securities exchange.>3
Exchange Rule 2614(a)(1)(ix)(B) would further provide that the default amount of the LOPP
Extended Hours Multiplier will be posted to the Exchange’s website and the Exchange will
announce in advance any changes to the LOPP Extended Hours Multiplier via a Regulatory
Circular, which is the case today for the default specified dollar and percentage established by
the Exchange.

Lastly, Exchange Rule 2614(a)(1)(ix)(B) would also provide that Equity Members may
select a LOPP Extended Hours Multiplier that is higher than, equal to, or lower than the default
LOPP Extended Hours Multiplier established by the Exchange. This proposed rule change
would allow Equity Members to select their own LOPP Extended Hours Multiplier, enabling
them to customize Limit Order Price Protection based on their own risk appetite during the Early
and Late Trading Sessions. Importantly, the proposed rule change would not only allow Equity
Members to select a LOPP Extended Hours Multiplier more aggressive than the Exchange’s
defaults, but also more conservative in cases where they seek to apply a tighter Limit Order Price
Protection thresholds in line with their risk appetite. The ability to override the Exchange’s
LOPP Extended Hours Multiplier would be completely voluntary and all orders would continue

to be subject to other risk protections provided by the Exchange.

53 The proposed LOPP Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
during its early and late trading sessions. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).



https://www.nyse.com/publicdocs/nyse/NYSE_Pillar_Risk_Controls.pdf
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Lastly, the Exchange proposes to amend Exchange Rule 2614 a)(1)(ix)(C) regarding
when Limit Order Price Protection would be applied to account for the addition of the Early and
Late Trading Sessions as well as align with the reference prices set forth under amended
Exchange Rule 2614(a)(1)(ix)(B) described above. Currently, Exchange Rule 2614 a)(1)(ix)(C)
provides that Limit Order Price Protection will not be applied if: the prices listed under
paragraphs (a)(1)(ix)(A)1., 2., or 3 of Exchange Rule 2614 are unavailable; or 2. the price listed
under paragraph (a)(1)(ix)(A)3. of Exchange Rule 2614. is to be applied and a regulatory halt has
been declared by the primary listing market during that trading day; or 3. if no consolidated last
sale price or the last trade price for the security has been disseminated following the conclusion
of a regulatory halt declared by the primary listing market during that trading day. The
Exchange proposes to delete Exchange Rule 2614 (a)(1)(ix)(C)3. and remove references to
subparagraphs 1., 2., and 3. of Exchange Rule 2614(a)(1)(ix)(A) to account for the above
changes and the result that Limit Order Price Protection would not be applied when any of the
prices listed under Exchange Rule 2614(a)(1)(ix)(A) are not available. Deleting Exchange Rule
2614 (a)(1)(ix)(C)3. is not a substantive change because Exchange Rule 2614 (a)(1)(ix)(C)1.
accounts for there being no consolidated last sale price (or even no last trade price for the
security on trade date that occurred outside of Regular Trading Hours). These changes to
Exchange Rule 2614(a)(1)(ix)(C) would align it with the reference prices set forth under
Exchange Rule 2614(a)(1)(ix)(B), as well as when the Trading Collar would be applied under
Exchange Rule 2618(b)(1)(A), both of which are described above.

Early/Late Trading Session Pre-Order Risk Control

The Exchange offers Equity Members the ability to establish certain risk control

parameters that assist Equity Members in managing their market risk on a per order basis. These

optional risk controls are set forth under Exchange Rule 2618(a)(1) and offer Equity Members
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protection from entering orders outside of certain size and price parameters, and selected order
type and modifier combinations, as well as protection from the risk of duplicative executions.
The Exchange also permits Equity Members to block new orders, to cancel all open orders, block
both new orders and cancel all open orders, and automatically cancel all orders to the extent the
Equity Member loses its connection to MIAX Pearl Equities.>* The risk controls are available to
all Equity Members, but are particularly useful to Equity Market Makers, who are required to
continuously quote in the equity securities to which they are assigned.

Pursuant to Exchange Rule 2618(a)(1)(C), the risk controls include, among others,
controls related to the order types or modifiers that canbe utilized (including short sales and
ISOs). The Exchange proposes to amend Exchange Rule 2618(a)(1)(C) to include pre-market
and post-market in the list of risk controls for certain orders and is based on the rules of another
national securities exchange.’> With the proposed change, Equity Members would have the
ability to instruct the Exchange to block any orders entered during the proposed Early and Late
Trading Sessions.>® Use of this pre-order risk control would be completely voluntary. Equity
Members who do not wish to trade outside of Regular Trading Hours may use this risk control to
ensure that an order that they may have inadvertently entered during the Early or Late Trading

Sessions would be rejected by the Exchange.

%k %k sk ok ok

34 See Exchange Rule 2618(a)(7)(a) (proposed herein to be renumbered as Exchange Rule 2618(a)(7)(A)).
The Exchange also proposes to renumber Exchange Rule 2618(a)(7)(b) as Exchange Rule 2618(a)(7)(B).

5 The inclusion of pre-market and post-market in the list of risk control settings is based on EDGX Rule

11.10(c).

The configuration to block/reject orders fromthe proposed Early and Late Trading Sessions is alsobased
on asimilar configuration available onNYSE Arca. See the Arca Risk Controls Manual, Section 5.3
(Order Restriction), supra note 52.

56
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The Exchange does not guarantee that the risk settings in this proposal are sufficiently
comprehensive to meet all of an Equity Member’s risk management needs. Pursuant to Rule
15¢3-5 under the Act,”” a broker-dealer with market access must perform appropriate due
diligence to assure that controls are reasonably designed to be effective, and otherwise consistent
with the rule.’® Use of the Exchange’s risk settings will not automatically constitute compliance
with Exchange or federal rules and responsibility for compliance with all Exchange and
Commission rules remains with the Equity Member.

Exchange Rule 2621, Clearly Erroneous Executions

Clearly Erroneous Trade Processing. The Exchange will process trade breaks begmnning
at 4:00 a.m. pursuant to amended Exchange Rule 2621, Clearly Erroneous Executions. The
Exchange proposes to amend Exchange Rule 2621 to account for the Early and Late Trading
Sessions by adopting provisions that are substantially identical with those of other equity
exchanges, all of which adopted and enforce identical rules regarding clearly erroneous
executions.> This includes amending the title of Exchange Rule 2621(c)(2) and subparagraphs
(A), (B), (C), and (D) to include the Early and Late Trading Sessions, as well as further
amending subparagraph (A) to include numerical guidelines for the Early and Late Trading
Sessions, which are identical to those of other equities exchanges.®® This also includes amending
Exchange Rule 2621(d)(3) to mirror other equities exchange by including the Early and Late

Trading Sessions. 6!

37 17 CFR § 240.15¢3-5.

58 See Division of Tradingand Markets, Responses to Frequently A sked Questions Conceming Risk Management
Controls for Brokers or Dealers with Market A ccess, available at

https://www.sec.gov/divisions/marketreg/fag-15¢c-5-risk-management- controls-bd.htm.
» See,e.g., Cboe BZXRule 11.17 and MEM X Rule 11.15.

60 Id.
ol Id.


https://www.sec.gov/divisions/marketreg/faq-15c-5-risk-management-controls-bd.htm
https://www.sec.gov/divisions/marketreg/faq-15c-5-risk-management-controls-bd.htm
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Exchange Rule 2120, Customer Disclosures

The Exchange proposes to adopt new Exchange Rule 2120, Customer Disclosures, which
require Equity Members to make certain disclosures regarding the risk of trading outside of
Regular Trading Hours. Proposed Exchange Rule 2120 is substantially identical to the rules of
other equity exchanges,? and includes provisions requiring disclosures concerning the risk of
lower liquidity, high volatility, changing prices, unlinked markets, news announcement, wider
spreads, and the lack of calculation or dissemination of underlying Index Values or Intraday
Indicative Values (“I1V”).

Exchange Rule 2900, Unlisted Trading Privileges

Exchange Rule 2900(a) provides that the Exchange may extend unlisted trading
privileges (“UTP”) to any security that is an NMS Stock that is listed on another national
securities exchange or with respect to which unlisted trading privileges may otherwise be
extended in accordance with Section 12(f) of the Act® and any such security shall be subject to
all Exchange rules applicable to trading on the Exchange, unless otherwise noted. Pursuant to
Exchange Rule 2900(n)(1), the Exchange distributes an information circular prior to the
commencement of trading in each such UTP Exchange Traded Product that generally includes
the same information asis contained in the information circular provided by the listing exchange,
including (a) the special risks of trading the new Exchange Traded Product, (b) the Exchange
Rules that will apply to the new Exchange Traded Product, and (c) imformation about the
dissemination of value of the underlying assets or indices. The Exchange proposes to amend
Exchange Rule 2900(b)(1) to provide that the information circular distributed by the Exchange

also include risk of trading during the Early Trading Session (4:00 a.m. - 9:30 a.m. Eastern

62 See, e.g., Cboe BZX Rule 3.21 and MEMX Rule 3.21.
& 17 CFR § 781.12(f).
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Time) and Late Trading Session (4:00 p.m. — 8:00 p.m. Eastern Time) due to the lack of
calculation or dissemination of the Intraday Indicative Value (“IIV”) or a similar value. The
proposed text is identical to the rules of at least one other national securities exchange.%*

Exchange Rule 2900(b)(3) provides that the Exchange will halt trading in a UTP
Exchange Traded Product as provided for in Exchange Rule 2622. The Exchange proposes to
amend Exchange Rule 2900(b)(3) to include language that is identical to at least one other
national securities exchange®’ that describes how the Exchange would halt or continue trading
during its proposed extended hours trading sessions. First, the Exchange proposes to add
subparagraph (A) to Exchange Rule 2900(b)(3) entitled, Early Trading Session and Late Trading
Session, which would provide that if a UTP Derivative Security begins trading on the Exchange
i the Early Trading Session or Late Trading Session and subsequently a temporary interruption
occurs in the calculation or wide dissemination of the IIV or the value of the underlying index, as
applicable, to such UTP Derivative Security, by a major market data vendor, the Exchange may
continue to trade the UTP Derivative Security for the remainder of the Early Trading Session and
Late Trading Session. Then, the Exchange proposes to add subparagraph (B) to Exchange Rule
2900(b)(3), entitled, Late Trading Session and Next Business Day’s Early Trading Session.
Proposed subparagraph (i) to Exchange Rule 2900(b)(3)(B) would provide that if the IIV or the
value of the underlying index became unavailable during the Early Trading Session or Regular
Trading Hours and continues not to be calculated or widely available after the close of Regular
Trading Hours, the Exchange may trade the UTP Derivative Security in the Late Trading Session
only if the listing market traded such securities until the close of its regular trading session

without a halt. Lastly, proposed subparagraph (ii) of Exchange Rule 2900(b)(3)(B), subsection

64 See, e.g., Cboe EDGX Rule 14.1(c)(1).
63 See, e.g., Cboe EDGX Rule 14.1, Interpretations and Policies .01(a) and (b).
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(1) would provide that if the IIV or the value of the underlying index became unavailable as
discussed under proposed paragraph (A) of proposed Exchange Rule 2900(b)(3) discussed above
and continues not to be calculated or widely available as of the commencement of the Early
Trading Session on the next business day, the Exchange shall not commence trading of the UTP
Derivative Security in the Early Trading Session that day. If an interruption in the calculation or
wide dissemination of the II'V or the value of the underlying index continues, the Exchange may
resume trading in the UTP Derivative Security only if calculation and wide dissemination of the
IV or the value of the underlying index resumes or trading in the UTP Derivative Security
resumes in the listing market.

Again, each of the above proposed changes to Exchange Rule 2900 are identical to those
of at least one other national securities exchange. Codifying these provisions i its rules would
ensure that the Exchange’s rules are aligned with other national securities exchanges and
describe that the Exchange will continue to disseminate information circulars for, and halt
trading in, UTP Derivative Securities in accordance with industry practice.

Implementation

Due to the technological changes associated with this proposed change, the Exchange
will issue a trading alert publicly announcing the implementation date of the proposed
enhancements to its risk controls set forth herein. The Exchange anticipates that the
implementation date will be in the first or second quarter of 2025.

2. Statutory Basis

The proposed rule change is consistent with Section 6(b) of the Act,% in general, and

furthers the objectives of Section 6(b)(5),%7 in particular, because it is designed to prevent

66 15 U.S.C. 78f(b).
67 15 U.S.C. 78f(b)(5).



SR-PEARL-2024-47 Page 105 of 143

fraudulent and manipulative acts and practices, to promote just and equitable principles of trade,
to foster cooperation and coordination with persons engaged in regulating, clearing, settling,
processing information with respect to, and facilitating transactions in securities, to remove
impediments to and perfect the mechanism of a free and open market and a national market
system, and, in general, to protect investors and the public interest. Specifically, the Exchange
believes the proposed amendments will remove impediments to and perfect the mechanism of a
free and open market and a national market system because it would provide market participants
an additional pool of liquidity outside of Regular Trading Hours. The Exchange simply proposes
to expand the hours during which trading occurs on the Exchange as well as expand functionality
and risk controls in a manner that either mirrors or is substantially similar to what is currently
available on other exchanges. The Exchange also believes that the proposed rule change is non-
discriminatory as it would apply to all Equity Members uniformly. In other words, any Equity
Member that wishes to participate in the proposed Early or Late Trading Sessions may do so
equally. The proposed rule change in whole is designed to attract more order flow to the
Exchange between 4:.00 a.m. and 9:30 a.m. Eastern Time and 4:00 p.m. and 8:00 p.m. Eastern
Time. Increased liquidity during these times should lead to improved price discovery and
increased execution opportunities on the Exchange, therefore, promoting just and equitable
principles of trade, and removing impediments to and perfecting the mechanism of a free and
open market and a national market system.

Early and Late Trading Sessions

The Exchange believes its proposal to adopt the Early and Late Trading Sessions
promotes just and equitable principles of trade, removes impediments to and perfects the
mechanism of a free and open market and a national market system, prevents fraudulent and

manipulative acts and practices, and, in general, protects investors and the public interest. The
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Exchange believes that the Early and Late Trading Sessions will benefit investors, the national
market system, Equity Members, and the Exchange market by increasing competition for order
flow and executions, and thereby spur product enhancements and lower prices. The Early and
Late Trading Sessions will benefit Equity Members and the Exchange market by increasing
trading opportunities between 4:00 a.m. and 9:30 p.m. and 4:00 p.m. and 8:00 p.m. Eastern Time
without increasing ancillary trading costs (telecommunications, market data, connectivity, etc.)
and, thereby, decreasing average trading costs per share. The Exchange notes that trading during
the proposed Early and Late Trading Session is currently available on MEMX, NYSE Arca, and
elsewhere and its proposed definitions under Exchange Rule 1901 are based on the rules of these
exchanges.®® The Exchange believes that the availability of trading between 4:00 a.m. and 9:30
p.m. and 4:00 p.m. and 8:00 p.m. Eastern Time has been beneficial to market participants
including investors and issuers on other markets. Introduction of the Early and Late Trading
Sessions on the Exchange will further expand these benefits.

Additionally, the Exchange Act’s goal of creating an efficient market system includes
multiple policies such as price discovery, order interaction, and competition among markets.
The Exchange believes that offering competing trading sessions will promote all of these policies
and will enhance quote competition, improve liquidity in the market, support the quality of price
discovery, promote market transparency, and increase competition for trade executions while
reducing spreads and transaction costs. Additionally, increasing liquidity during the Early and
Late Trading Sessions will raise investors’ confidence in the fairness of the markets and their

transactions, particularly due to the lower volume of trading occurring prior to opening.

68

See supranotes 9and 10.
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The expansion of trading hours through the creation of the Early and Late Trading
Sessions promotes just and equitable principles of trade by providing market participants with
additional options in seeking executions on the Exchange. The Exchange will report the best bid
and offer on the Exchange to the appropriate network processor and via the Exchange’s
proprietary data feeds beginning at 4:.00 a.m. Eastern Time.®® The proposal will, therefore,
facilitate a well-regulated, orderly, and efficient market during a period of time that is currently
underserved.

The Exchange believes that the proposed rule change is designed to prevent fraudulent
and manipulative acts and practices because all surveillance coverage currently performed by the
Exchange’s surveillance systems will launch by the time trading starts at4:00 a.m. Eastern Time
and continue until 8:00 p.m. Eastern Time. Proposed Exchange Rule 2120 is substantially
identical to the rules of other equity exchanges,” and includes provisions requiring disclosures
concerning the risk of lower liquidity, high volatility, changing prices, unlinked markets, news
announcement, wider spreads, and the lack of calculation or dissemination of underlying Index
Values or IIV. The Exchange believes that the proposed rule change will protect investors and
the public interest because the Exchange is adopting customer disclosure requirements under
proposed Exchange Rule 2120 to prohibit equity Members from accepting an order from a
customer for execution in the Early and Late Trading Session without disclosing to their
customer that extended hours trading involves material trading risks, including the possibility of
lower liquidity, high volatility, changing prices, unlinked markets, an exaggerated effect from
news announcements, wider spreads and any other relevant risk.

Exchange Rules 2600, Hours of Trading

® See, e.g., 17 CER § 242.603(a).
" See,e.g., Cboe BZX Rule 3.21 and MEMX Rule 3.21.
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The Exchange believes its proposed amendments to Exchange Rule 2600 promote just
and equitable principles of trade and remove impediments to and perfect the mechanism of a free
and open market and a national market system. Exchange Rule 2600 sets forth when orders may
be entered into the System and during which timeframes orders are eligible for execution. The
Exchange proposes to amend Exchange Rule 2600 to account for the addition of the Early and
Late Trading Sessions and is based on the rules of other exchanges,”! with slight immaterial
differences. For example, Cboe EDGX Rule 11.1(a)(1) provides that orders entered between
2:30 a.m. and 4:.00 a.m. Eastern Time would not be eligible for execution until the start of the
Early Trading Session or Regular Trading Hours, depending on the TIF selected by the User.
The Exchange notes that, in addition to becoming eligible for execution at the start of the Early
Trading Session, it proposes to state that orders may also become eligible for execution at the
start of the Regular Trading Session, rather than Regular Trading Hours, as is the case on Cboe
EDGX. On the Exchange, the Regular Trading Session commences at the conclusion of the
Exchange’s Opening or Contingent Opening Process set forth under Exchange Rule 2615, which
is shortly after the commencement of Regular Trading Hours at 9:30 a.m. Eastern Time. The
Exchange, therefore, believes this is not a material difference since Equity Members are free to
select the TIF of their choosing which would determine when their order would become eligible
for execution. Further, generally, any order with a TIF of RHO becomes eligible for execution at
the start of Regular Trading Hours at 9:30 a.m. Eastern Time’? and is eligible to participate in the
Exchange’s Opening or Contingent Opening Process as described in Exchange Rule 2615.

Exchange Rule 2600(a) would also provide that the Exchange would not accept all orders

with a TIF mstruction of FOK, in addition to ISOs and orders with a TIF instruction of IOC,

m Cboe EDGX Rule 11.1(a) and (a)(1).

72

See, e.g., proposed Exchange Rule 2615(a)(1).
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prior to 4:00 a.m. Eastern Time. Unlike Cboe EDGX, the Exchange would accept orders with a
Post Only instruction and orders with a Minimum Execution Quantity instruction that also
include a TIF mstruction of RHO prior to 4:00 a.m. Eastern Time.

Exchange Rule 2600(a) would also provide that the Exchange would not accept Market
Orders (other than Market Orders that include a TIF of RHO that are to be routed to the primary
listing exchange’s opening process pursuant to the PAC routing option under Rule
2617(b)(5)(11)) prior to 9:30 a.m. Eastern Time. The Exchange believes this is reasonable
because Market Orders would only be eligible to participate in the Regular Trading Session and
the Exchange does not think it is appropriate to accept and hold Market Orders prior to the
commencement of the Regular Trading Session due to the nature of the orders type — i.e., it seeks
an immediate execution at the then available PBBO or better.”? Also unlike Cboe EDGX, the
Exchange would continue to accept Market Orders that include a TIF of RHO during the Early
Trading Session that are to be routed to the primary listing exchange’s opening process pursuant
to the PAC routing option under Rule 2617(b)(5)(i)). The Exchange again believes that this
difference is immaterial. The proposal to continue to accept Market Orders that are coupled with
both a TIF of RHO and the PAC routing option is consistent with current functionality where
such Market Orders are routed to the primary listing market’s opening process upon receipt and
are not eligible for execution because the Exchange currently does not offer pre-market trading. 74
Adding this provision in Exchange Rule 2600 regarding Market Orders that are coupled with

both a TIF of RHO and the PAC routing option generally repeats what is already set forth in

i See Cboe EDGX Rule 11.8(a)(5) and Exchange Rule 2614(a)(2)(ii).

" Exchange Rule 2617(b)(5)(B)(1)(1) provides thata Market Order designated as RHO received before the
security has opened onthe primary listing market will be routed to participate in the primary listing
market’s opening process uponreceipt.
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Exchange Rule 2617(b)(5)(i))(A)1. This proposed change would add clarity to the Exchange’s
Rules as well as would avoid any potential confusion by market participants.

Today, the Exchange also does not accept orders with a Post Only instruction and orders
with a Minimum Execution Quantity instruction that also include a TIF instruction of RHO prior
to 9:30 a.m. Eastern Time, the time after which the Exchange would conduct its Opening Process
and begin to execute orders. At such time, the Exchange would begin to accept Post Only
mstruction and orders with a Minimum Execution Quantity instruction that also include a TIF
mstruction of RHO. The Exchange is simply updating its Exchange Rule 2600 to reflect the new
time it would begin to execute orders and at which it would begin to accept Post Only instruction
and orders with a Minimum Execution Quantity instruction that also include a TIF instruction of
RHO. Doing so would provide market participants seeking to utilize those order types during the
Early Trading Session with an additional exchange to send those orders for potential execution.

Exchange Rule 2614, Orders and Order Instructions

The Exchange proposes to amend Exchange Rule 2614 to account for the addition of the
proposed Early and Late Trading Sessions, adopt new TIF mstructions, describe which TIF
mstructions are available with each order type, and adopt other similar functionality as other
exchanges that provide trading outside of Regular Trading Hours. Each of these changes remove
impediments to and perfect the mechanism of a free and open market and a national market
system because they would allow the Exchange to provide efficient trading modifiers and
functionality that is in place on other exchanges and would provide for efficient executions and
order interactions during the Early and Late Trading Sessions.

Time-in-Force Instructions
The Exchange believes its proposed TIF istructions promote just and equitable

principles of trade, and remove impediments to and perfect the mechanism of a free and open
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market and a national market system. The Exchange believes that the proposed TIF mstructions
will benefit investors by providing them with greater control over their orders. The proposed
TIF mstructions simply provide market participants with additional functionality they may use to
mnstruct the Exchange when their orders may be or are to become eligible for execution.

In addition, Equity Members will maintain the ability to cancel or modify the terms of
their order at any time, including during the Early and Late Trading Sessions. As aresult, an
Equity Member who utilizes the proposed TIF mstructions, but later determines that market
conditions favor execution during another trading session, such as Regular Trading Hours, can
cancel the order resting on the MIAX Pearl Equities Book and enter a separate order with a TIF
mnstruction that would provide that the order be eligible for execution during the trading
session(s) they prefer.

The ability to select the trading sessions or time upon which anorder is to be eligible for
execution is not novel and is currently available on the Exchange and other market centers. For
example, on the Exchange, a User may currently enter an order starting at 7:30 a.m. Eastern
Time and select that such order not be eligible for execution until 9:30 a.m., the start of Regular
Trading Hours, using TIF instructions of Regular Hours Only.”> In addition, each of the
proposed TIF instructions are well established in the equities markets and available on most
other national securities exchanges.’¢

Primary Peg Orders during Early and Late Trading Session
The proposed rule change removes impediments to and perfects the mechanism of a free

and open market and a national market system by ensuring that Primary Pegged Orders with

& See Exchange Rule 2600(a). See also Nasdaq Rule 4703(a) (outlining TIF instructions that do not activate
orders until 9:30 a.m. Eastern Time).

76 Each of theseproposed TIF instruction are based on Cboe EDGX Rule 11.6(q)(2) — (5).



SR-PEARL-2024-47 Page 112 of 143

Primary Offset Amounts displayed on the MIAX Pearl Equities Book do not inadvertently re-
price off similar orders on away exchanges in absence of other liquidity creating the illusion of
aberrant prices for the security. The proposed rule change would restrict the use of the order
type to Regular Trading Hours only, the most liquid part of the trading day, thereby significantly
decreasing the possibility of such orders re-pricing off of each other in the absence of additional
liquidity. The Exchange does not propose to amend or alter the operation of Primary Pegged
Orders in any other manner. The proposed rule change also promotes just and equitable
principles of trade by limiting the times at which such orders are active so as to ensure that the
order pegs to prices that reflect the true NBBO of the security and not the Primary Offset
Amount of a pegged order in the absence of other liquidity. The proposed rule change also
removes impediments to and perfects the mechanism of a free and open market and a national
market system because also it aligns with similar functionality availability on other national
securities exchanges.”’

Exchange Rule 2615, Opening Process for Equity Securities

Opening and Re-Opening Processes. The Exchange believes its proposed amendments to
Exchange Rule 2615(a)(1) promotes just and equitable principles of trade removes impediments
to and perfects the mechanism of a free and open market and a national market system.
Amended Exchange Rule 2615(a)(1) would provide market participants clarity as to how the
Exchange would handle orders between 9:30 a.m. Eastern Time and its Opening or Contingent

Opening Process. This proposal is also identical to the rules of at least one other national

7 See, e.g., Securities Exchange Act Release No. 82304 (December 12, 2017), 82 FR 60075 (December 18,
2024) (SR-CboeBZX-2017-008).
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securities exchange’® and would, therefore, provide for consistent functionality across
exchanges.

Likewise, the Exchange believes its proposal to adopt Exchange Rule 2615(e)(1)(ii1) to
describe how the Exchange would re-open a security following a halt during the Early and Late
Trading Sessions promotes just and equitable principles of trade because it would provide clarity
to market participants on how the Exchange would re-open a security that was halted during the
Early of Late Trading Sessions. This proposal is also identical to the rules of at least one other
national securities exchange’ and would, therefore, provide for consistent functionality across
exchanges.

Contingent Open. The Exchange believes its proposed amendments to Exchange Rule
2615(d) to renstate the Contingent Opening Process promotes just and equitable principles of
trade because a Contingent Open serves an important purpose of prescribing an end to the early
trading session and beginning of the regular trading session on that non-primary listing exchange
where a security has not begun to trade on the primary listing market. A Contingent Open allows
anon-primary listing exchange that provides an early trading session to transition to a regular
trading session in a timely manner where a security has not opened for trading on the primary
listing market.

Because it did not previously offer an early trading session, the Exchange proposed in
December 2023 to remove references to the Contingent Open from its Rules.8 Now that the

Exchange proposes to offer an Early Trading Session, the Contingent Open would serve as a

8 See, e.g., Cboe BZX Rule 11.24(a)(1).
» See, e.g., Cboe BZX Rule 11.24(e)(1)(iii).
80 See Securities Exchange ActRelease No. 99203 (December 18, 2023), 88 FR 88689 (December 22, 2023)

(SR-PEARL-2023-71).
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transition from the Early Trading Session to the Regular Trading Session. Also, other exchanges
that provide for pre-market trading also conduct a Contingent Open.?3!

The Exchange notes, however, that the earlier version of the Contingent Open that the
Exchange removed in December 2023 provided that the Exchange will conduct a Contingent
Open and match all orders eligible to participate in the Opening Process at the midpoint of the
then prevailing NBBO. The Exchange no longer proposes to do so and rather, in cases where the
conditions to establish the price of the Opening Process described in Exchange Rule 2615(c) do
not occur by 9:45:00 a.m. Eastern Time, handle all orders in time sequence, beginning with the
order with the oldest timestamp, and be placed on the MIAX Pearl Equities Book, cancelled,
executed, or routed to away Trading Centers in accordance with the terms of the order. The
Exchange proposes this change to simply feed any orders it may have received in time sequence
onto the MIAX Pearl Equities Book due to the likely lack of liquidity in the security and other
factors that would cause it to not open on the primary listing exchange by 9:45 a.m. Eastern
Time. This change is not material because it would be identical to how the Exchange proposes
to handle orders at 4:00 a.m. Eastern Time when the Early Trading Session would begin as well
as how other non-primary listing exchanges that do not perform an opening process handle
orders when they commence trading. Therefore, the Exchange’s proposal to reinstitute the
Contingent Opening Process, as proposed, is consistent with the Act because it would allow for

orders to be fed onto the MIAX Pearl Equities Book in a consistent manner when the Exchange

8l See, e.g., Securities Exchange Act Release Nos. 72676 (July 25, 2014), 79 FR 44520 (July 31, 2014)
(Notice); and 73468 (October29,2014), 79 FR 65450 (November4,2014) (Notice of Filing of
Amendment Nos. 1 and 3 and Order Granting A ccelerated Approval ofa Proposed Rule Change, as
Modified by AmendmentNos. 1 and 3, To Amend EDGX Rule 1.5 and Chapter XI Regarding Current
System Functionality Including the Operation of Order Types and Order Instructions) (SR-EDGX-2014-
18).
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does not conduct an Opening Process because the conditions in Exchange Rule 2615(c) have not
been satisfied.

Exchange Rule 2617, Order Execution and Routing

Regulation NMS Compliance

The Exchange believes its proposed adoption of Exchange Rule 2617(a)(2)(i1) promotes
just and equitable principles of trade and removes impediments to and perfects the mechanism of
a free and open market and a national market system because provide mvestors certainty that the
Exchange would execute orders consistent with Regulation NMS’s Trade Through protections
during the Early and Late Trading Sessions. It is also identical to the rules of other national
securities exchanges®? and would, therefore, align the Exchange’s rules with other national
securities exchanges, thereby avoiding potential investor confusion by providing for consistent
rules across exchanges.

PAC Routing Option

The Exchange believes its proposal to amend Exchange Rule 2617(b)(5)(B)2. to describe
how the Exchange would handle Limit Orders designated as IOC and coupled with the PAC
routing option received during the Early and Late Trading Session promotes just and equitable
principles of trade and removes impediments to and perfects the mechanism of a free and open
market and a national market system. The Exchange simply proposes to handle such Limit
Orders as it would if not coupled with the PAC routing option by checking the System for any
available shares and any shares that remain unexecuted would either be routed or cancelled in

accordance with the terms of the order, and not in a different manner.

82 See, e.g., Cboe EDGX Rule 11.10(a)(2) and IEX Rule 11.230(a)(2)(B)
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Adding this provision in Exchange Rule 2617(b)(5)(B)2. generally repeats what is
already set forth in Exchange Rule 2614(b)(1) which describes the TIF mstruction of IOC.
Amending Exchange Rule 2617(b)(5)(B)2. to include the treatment of an order coupled with a
TIF mstruction of I0OC, albeit also coupled with the PAC routing option, would provide added
clarity to the Rule to the benefit of investors and national market system by seeking to avoid
potential investor confusion.

Amendments to Risk Controls

The proposed changes to select risk controls during the Early and Late Trading Session
are consistent with Section 6(b) of the Act,?? in general, and further the objectives of Section
6(b)(5),%* in particular, because they are designed to prevent fraudulent and manpulative acts and
practices, to promote just and equitable principles of trade, to foster cooperation and coordination
with persons engaged in regulating, clearing, settling, processing information with respect to, and
facilitating transactions in securities, to remove impediments to and perfect the mechanism of a
free and open market and a national market system, and, in general, to protect investors and the
public interest.

Specifically, the Exchange believes the proposed changes wil remove impediments to and
perfect the mechanism of a free and open market and a national market system because they
provide additional functionality that is calibrated to account for the different trading environment
so that Equity Members may appropriately manage ther risk during the Early and Late Trading
Sessions. The Exchange believes that the proposed changes would protect investors and the public
mterest because the proposed additional functionality s a form of risk mitigation that wil aid

Equity Members in minimizing their financial exposure and reduce the potential for disruptive,

8 15 U.S.C. 78f(b).
34 15 U.S.C. 78f(b)(5).
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market-wide events during the Early and Late Trading Sessions. In turn, the application of such
risk management functionality could enhance the integrity of trading on the securities markets and
help to assure the stability of the financial system, particularly during the Early and Late Trading
Sessions. The proposed rule changes would provide an additional option for Equity Members
seeking to further tailor their risk management capability while transacting on the Exchange
outside of Regular Trading Hours.

Trading Collars

The Exchange’s proposal to amend Exchange Rule 2618(b)(1)(B) to update the
hierarchy of reference prices used by the Exchange for Trading Collars due to the adoption of
the Early and Late Trading Sessions perfects the mechanism of a free and open market and a
national market system because it would provide clarity within Exchange Rule 2618(b)(1)(B)
and align the Exchange’s Rule with that of another national securities exchange.?> This
proposed change does not amend existing functionality as the sequence of reference prices to
be used to calculate the Trading Collar would generally remain the same. The proposed rule
change would also provide consistent rules across exchanges on how the Trading Collar and
like risk controls would operate. The proposed rule change, therefore, removes impediments
to and perfects the mechanism of a free and open market and a national market system.

The Exchange believes its proposal to amend Exchange Rule 2618(b)(1)(B) to update the
current hierarchy to add an additional data point that may be used as a reference price for
Trading Collars removes impediments to and perfects the mechanism of a free and open market.
To account for the addition of the Early and Late Trading Sessions, the Exchange proposes to

also use the last trade price for the security on trade date that occurred outside of Regular

85 See IEX Rule 11.190(f)(1)(A).
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Trading Hours on trade date as the Trading Collar Reference Price in the scenario where it was
the most current price as compared to the consolidated last sale price disseminated during
Regular Trading Hours on trade date and the prior day’s Official Closing Price. This proposed
change removes impediments to and perfects the mechanism of a free and open market by
providing the Exchange with a more recent reference price to use for Trading Collars outside of
Regular Trading Hours, where reference prices may be more stale using the two data points
outlined in current Exchange Rule 2618(b)(1)(B). This proposed change will also align the
Exchange’s Rule with that of another national securities exchange® and, therefore, avoid
potential nvestor confusion regarding how the Trading Collar and like risk controls would be
calculated.

The Exchange also believes its proposal to make a related change to Exchange Rule
2618(b)(1)(A) regarding when the Trading Collar would not be applied perfects the mechanism
of a free and open market and a national market system because it would ensure that the Trading
Collar is not applied where the applicable Trading Collar Reference Price is unavailable as set
forth under amended Exchange Rule 2618(b)(1)(B) described above. Asamended, both
Exchange Rules 2618(b)(1)(A) and (B) would be consistent and not apply the Trading Collar
where there is not only no Official Closing Price or consolidated last sale price, but no last trade
price for the security on trade date that occurred outside of Regular Trading Hours on trade date
following the conclusion of a regulatory halt on that trading day. In such cases, there would be
no reference price to use to calculate the Trading Collar and, therefore, the Trading Collar should
not be applied. Again, each of the above changes are based on the rules of another national

securities exchange.®’

86
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The Exchange believes its proposal to provide an Extended Hours Multiplier for the
Trading Collar Reference Price calculation to be used during the proposed Early and Late
Trading Sessions also removes impediments to and perfects the mechanism of a free and open
market, and promotes just and equitable principles of trade because it provides appropriate risk
setting parameters to be applied outside of Regular Trading Hours under Exchange Rule
2618(b)(1)(E). Today, Exchange Rule 2618(b)(1)(E) provides that the specified dollar values
are posted to the Exchange’s website and the Exchange announces in advance any changes to
the dollar value via a Regulatory Circular. Similarly, amended Exchange Rule 2618(b)(1)(E)
would also provide that the amount of the Extended Hours Multiplier would be posted to the
Exchange’s website and the Exchange will likewise announce in advance any changes to the
Extended Hours Multiplier via a Regulatory Circular. Doing so enables the Exchange to better
tailor its Trading Collar to reflect the trading conditions that are in place outside or Regular
Trading Hours and provide necessary protections to Equity Members without unnecessarily
preventing an otherwise acceptable execution. Furthermore, as discussed above, Exchange
Rule 2618(b)(1)(F) provides Equity Members the ability to override the Exchange’s default
behavior and provides that Equity Members may select a dollar value lower, higher, or equal
to the Exchange-specified percentages and dollar value on an order-by-order basis. Therefore,
Equity Members would have the ability to tailor the Trading Collar to consider the Extended
Hours Multiplier in line with their risk appetite during the Early and Late Trading Sessions.

The Exchange notes that applying a multiplier to a risk protection outside of Regular
Trading Hours is not unique and currently in place on at least one other national securities

exchange.®® Therefore, like the above changes, this proposed change will also align the

8 The proposed Extended Hours Multiplieris based on the similar functionality offered by NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
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Exchange’s Rule with that of another national securities exchange, and therefore, avoid
potential investor confusion regarding how the Trading Collar and like risk controls would be
calculated outside of Regular Trading Hours.

The Exchange believes that the proposed Extended Hours Multiplier to be used during
Early and Late Trading Sessions for Trading Collars is designed to protect nvestors and the
public interest because it is an additional risk setting parameter and form of risk mitigation that
can aid Equity Members in minimizing their financial exposure and reduce the potential for
disruptive, market-wide events during irregular trading hours. In turn, this enhances the
mtegrity of trading on the securities markets during the Early and Late Trading Sessions and
helps to assure the stability of the financial system.

Limit Order Price Protection

The Exchange’s proposal to amend Exchange Rule 2614(a)(1)(ix)(A) is also designed
to protect investors and the public interest because it would align the Exchange’s Rule with
that of another national securities exchange®® and is consistent with the same change proposed
above for the Exchange’s Trading Collar risk protection.

The Exchange believes its proposal to amend Exchange Rule 2614(a)(1)(ix)(A) to update
the current hierarchy and to add an additional data point that may be used as a reference price for
Limit Order Price Protection removes impediments to and perfects the mechanism of a free and

open market. Each of these proposed changes are based on the rules of another national

Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply a double-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).

8 The proposed Extended Hours Multiplieris based on the similar functionality offeredby NYSE Arca
utilized outside of Regular Trading Hours. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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securities exchange?® and other than using the PBBO, are designed to align the waterfall of
reference prices with the changes proposed herein to the Trading Collar risk protection under
Exchange Rule 2618(b)(1)(B), described above.

The Exchange would continue to reject a Limit Order to buy (sell) that is priced at or
above (below) the greater of a specified dollar and percentage away from the PBO for Limit
Orders to buy, the PBB for Limit Orders to sell. To account for the addition of the Early and
Late Trading Sessions, the Exchange proposes to then use as the Limit Order Price Protection
Reference Price the most current of the: (i) consolidated last sale trade price for the security
disseminated during Regular Trading Hours on trade date; (i) the last trade price for the security
that occurred outside of Regular Trading Hours on trade date; or (iii) the prior day’s Official
Closing Price. The proposed reference price waterfall would ensure that the Exchange uses the
most recent reference price that most accurately reflects the security’s current trading behavior.
Without this ability, the Exchange may use a stale reference price and possibly not reflective of
the security’s current trading behavior. The proposed change to Exchange Rule
2614(a)(1)(ix)(A)2. removes impediments to and perfects the mechanism of a free and open
market by providing the Exchange with a more recent reference price to use for Limit Order
Price Protection outside of Regular Trading Hours, where reference prices may be more stale
using the two data points outlined in current Exchange Rule 2614(a)(1)(ix)(A). This proposed
change will also align the Exchange’s Rule with that of another national securities exchange®!
and, therefore, help mitigate potential investor confusion regarding how the Limit Order Price
Protection and like risk controls would be calculated in light of the proposed addition of the

Early and Late Trading Sessions. Unlike on other exchanges who do not apply Limit Order

% e IEX Rule 11.190(H)(1)(A).

Se
See IEX Rule 11.190(H)(1)(A).
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Price Protection when certain reference prices are unavailable and allow trades to occur at prices
that would otherwise been prevented,”?> the Exchange’s proposal would provide added reasonable
protections to Equity Members when trading outside of Regular Trading Hours, which perfects
the mechanism of a free and open market.

This proposed change also aligns the waterfall of reference prices with the changes
described above for the Trading Collar risk protection under Exchange Rule 2618(b)(1)(B). The
proposed changes also provide clarity that the Exchange would use a reference price that is most
current and reflects the trading behavior of the security at the time Limit Order Price Protection
is to be applied and is consistent with the same change proposed above for the Exchange’s
Trading Collar risk protection.

The Exchange believes its proposal to establish the LOPP Extended Hours Multiplier
during the proposed Early and Late Trading Sessions removes impediments to and perfects the
mechanism of a free and open market, and promotes just and equitable principles of trade
because it provides additional risk setting parameters during irregular trading hours. The
Exchange notes that Equity Members may select a LOPP Extended Hours Multiplier that is
higher than, equal to, or lower than the default LOPP Extended Hours Multiplier established
by the Exchange. The Exchange believes its proposal is designed to protect investors and the
public interest because the proposed additional risk setting parameters are forms of risk
mitigation that canaid Equity Members in minimizing their financial exposure and reduce the
potential for disruptive, market-wide events outside of Regular Trading Hours. In turn, this

enhances the mtegrity of trading on the securities markets during the Early and Late Trading

92 See NYSE Arca Rule 7.31-E(a)(2)(B)(ii)) (stating that “[dJuringthe Early and Late Trading Sessions, Limit
Order Price Protection willnot be applied to an incoming Limit Orderto buy (sell) if there is no NBO
(NBB)”).
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Sessions and help to assure the stability of the financial system. This functionality is also
available on at least one other national securities exchange.®3

As described above, Exchange Rule 2614(a)(1)(ix)(B) would provide that the default
amount of the LOPP Extended Hours Multiplier will be posted to the Exchange’s website and
the Exchange will announce in advance any changes to the LOPP Extended Hours Multiplier via
a Regulatory Circular, which is the case today for the default specified dollar and percentage
established by the Exchange. The Exchange believes its proposal to allow Equity Members to
select a LOPP Extended Hours Multiplier that is higher than, equal to, or lower than the default
LOPP Extended Hours Multiplier established by the Exchange promotes just and equitable
principles of trade because it would provide Equity Members with additional flexibility in
constructing a Limit Order Price Protection range (tighter or wider) that better suits their risk
appetite when trading outside of Regular Trading Hours. Importantly, the proposed rule change
would not only allow Equity Members to select a LOPP Extended Hours Multiplier more
aggressive than the Exchange’s defaults, but also more conservative in cases where they seek to
apply a tighter Limit Order Price Protection thresholds in lne with their risk appetite. The
ability to override the Exchange’s LOPP Extended Hours Multiplier would be completely
voluntary and all orders would continue to be subject to other risk protections provided by the
Exchange. Market participants’ ability to adjust risk settings to a more restrictive range is not

unique and was recently proposed for Trading Collars in another proposed rule change filed with

9% The proposed LOPP Extended Hours Multiplier is based on the similar functionality offeredby NYSE Arca
during its early and late trading sessions. See NYSE Pillar Risk Controls Manual (document version 4.0),
Section 5.5, available at https://www.nyse.com/publicdocs/nyse/NYSE Pillar Risk Controls.pdf(“Arca
Risk Controls Manual”) (Early/Late Trading Multiplier (optional; Equities Markets) - may be configured to
apply adouble-wideprice check to orders that first become eligible to trade in the Early or Late Trading
Sessions (calculated as Price Protection Limit x Early/Late Trading Multiplier)).
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the Commission that will be effective shortly.®*
Early/Late Trading Session Pre-Order Risk Control

The Exchange believes its proposal to amend Exchange Rule 2618(a)(1)(C) to include
pre-market and post-market in the list of risk controls for certain orders is designed to protect
mvestors and the public interest. With the proposed change, Equity Members would be able to
mnstruct the Exchange to block any orders from it entered during the proposed Early and Late
Trading Sessions. The Exchange believes this aspect of the proposal provides a risk mitigation
tool that can aid Equity Members in minimizing their financial exposure and ensure that an order
that they may have inadvertently entered during the Early or Late Trading Session would be
rejected by the Exchange. Use of this pre-order risk control would be completely voluntary and
is based on the rules of another national securities exchange. >

Exchange Rule 2621, Clearly Erroneous Executions

The Exchange believes its proposed changes to Exchange Rule 2621 promote just and
equitable principles of trade removes impediments to and perfects the mechanism of a free and
open market and a national market system because they would amend Exchange Rule 2621 to
account for the Early and Late Trading Sessions by adopting provisions that are substantially
identical with those of other equity exchanges, all of which adopted and enforce identical rules
regarding clearly erroneous executions.?® Doing so would also protects investors and the public

mterest by setting forth in the Exchange’s rules the Clearly Erroneous Execution the standards

9 See Securities Exchange ActRelease No. 99954 (April 12, 2024), 89 FR 27824 (April 18, 2024) (SR-
PEARL-2024-17). See also MIA X Pearl Equities Exchange Regulatory Circular 2024-10, Changes to
Certain Risk Controls on MIAX Pearl Equities, dated July 1,2024, available at
https://www.miaxglobal.convsites/default/files/circular-files/MIAX Pearl Equities RC 2024 10.pdf.

9 The inclusion of pre-market and post-market in the list of risk control settings is based on EDGX Rule

11.10(c).
% See, e.g., Cboe BZXRule 11.17 and MEMX Rule 11.15.
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for how potentially erroneous executions would be handled outside of Regular Trading Hours
when LULD price protections are not in effect.

Exchange Rule 2900, Unlisted Trading Privileges

The Exchange believes its proposed changes to Exchange Rule 2900 promote just and
equitable principles of trade and removes impediments to and perfects the mechanism of a free
and open market and a national market system because they would codify i its rules provisions
that provide for the Exchange including a description of the risk of trading UTP Derivative
Securities outside of Regular Trading Hours in its information circulars, and describe when the
Exchange would halt trading in a UTP Derivative Security that is consistent with industry
practice. The proposed changes would also ensure the Exchange’s rules are identical to and
aligned with other national securities exchanges.®’

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

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

The Exchange believes its proposal will not impose any burden on inter-market
competition, but rather foster it by providing an additional pool of liquidity outside of Regular
Trading Hours for investors and other market participant to access. The Exchange believes that
the proposed rule change will benefit investors and the national market system by increasing
competition for order flow and executions during outside of Regular Trading Hours, thereby
spurring product enhancements and potentially lowering prices. The Exchange believes the
proposed Early and Late Trading Sessions would enhance competition by enabling the Exchange

to directly compete for order flow and executions outside of Regular Trading Hours with other

7 See, e.g., Cboe EDGX Rule 14.1(c)(1). See also,e.g.,Cboe EDGX Rule 14.1, Interpretations and Policies
.01(a) and (b).
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national securities exchanges that provide extended hours trading. In addition, the proposed
functionality during the Early and Late Trading Session, such the as the proposed TIF
mstructions, will enhance competition by enabling the Exchange to offer functionality to that of
other national securities exchanges. The fact that the extending of the proposed Early Trading
Session and related functionality are themselves a response to the competition provided by other
markets and is evidence of the proposals pro-competitive nature.

The Exchange believes its proposal will not impose any burden on intra-market
competition because all Equity Members would be able to trade during the Early and Late
Trading Session and may choose to do so based on their own business decisions and risk
appetite. All of the proposed functionality would be available to all Equity Members who
choose to participate in the proposed Early and Late Trading Sessions.

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

Because the foregoing proposed rule change does not: (i) Significantly affect the
protection of investors or the public interest; (i) impose any significant burden on competition;
and (ii)) become operative for 30 days after the date of the filing, or such shorter time as the
Commission may designate, it has become effective pursuant to 19(b)(3)(A) of the Act® and
Rule 19b-4(£)(6)?° thereunder.

At any time within 60 days of the filing of the proposed rule change, the Commission

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

% 17 CFR 240.19b-4(f)(6). In addition, Rule 19b-4(f)(6) requires a self-regulatory organizationto give the
Commission written notice ofits intent to file the proposed rule change at least five business days priorto
the date offiling of the proposed rule change, orsuch shorter time as designated by the Commission. The
Exchange has satisfied this requirement.
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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 mnstitute 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:

. Use the Commission’s internet comment form

(https://www.sec.gov/rules/sro.shtml); or

° Send an email to rule-comments@sec.gov. Please include file number

SR-PEARL-2024-47 on the subject line.

Paper Comments:

o 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-PEARL-2024-47. This file number
should be included on the subject line if email is used. To help the Commission process and
review your comments more efficiently, please use only one method. The Commission will post

all comments on the Commission’s internet website (https://www.sec.gov/rules/sro.shtml).

Copies of the submission, all subsequent amendments, all written statements with respect to the
proposed rule change that are filed with the Commission, and all written communications

relating to the proposed rule change between the Commission and any person, other than those


https://www.sec.gov/rules/sro.shtml
mailto:rule-comments@sec.gov
https://www.sec.gov/rules/sro.shtml
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that may be withheld from the public in accordance with the provisions of 5 U.S.C. 552, will be
available for website viewing and printing in the Commission’s Public Reference Room, 100 F
Street NE, Washington, DC 20549, on official business days between the hours of 10 a.m. and 3
p.m. Copies of the filing also will be available for inspection and copying at the principal office
of the Exchange. Do not include personal identifiable information in submissions; you should
submit only information that you wish to make available publicly. We may redact in part or
withhold entirely from publication submitted material that is obscene or subject to copyright
protection. All submissions should refer to file number SR-PEARL-2024-47 and should be
submitted on or before [INSERT DATE 21 DAYS AFTER DATE OF PUBLICATION IN THE
FEDERAL REGISTER).

For the Commission, by the Division of Trading and Markets, pursuant to delegated
authority. 100

Sherry R. Haywood,

Assistant Secretary.

100 17 CFR 200.30-3(a)(12).
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MIAXPEARL, LLC Rules
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Rule 1901. Definitions

With respect to the Chapters XIX to XXX below, relating to the trading of equity securities on the
Exchange, the following terms shall have the meanings specified in this Exchange Rule. A term
defined elsewhere in the Exchange Rules shall have the same meaning with respect to this
Exchange Rule 1901, unless otherwise defined below.

%k ok sk ok ok

Displayed Price
The term “displayed price” means the price at which a Limit Order is displayed, which may be
different from the limit price or working price of the order.

Early Trading Session
The term “Early Trading Session” shall mean the time between 4:00 a.m. and 9:30 a.m. Eastern
Time.

k %k sk ok ok

Equity Member
The term “Equity Member” is a Member authorized by the Exchange to transactbusiness on MIAX
Pearl Equities.

Late Trading Session
The term “Late Trading Session” shall mean the time between 4:00 p.m. and 8:00 p.m. Eastern
Time.

% %k sk ok ok

Regular Trading Hours
The term “Regular Trading Hours” means the time between 9:30 a.m. and 4:00 p.m. Eastern
Time.

Regular Trading Session

The term “Regular Trading Session” shall mean the time between the completion of the Opening
Process or Contingent Open as defined in Exchange Rule 2615 and 4:00 p.m. Eastern Time.

% sk ok ok %k
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Rule 2120. Customer Disclosures

No Equity Member may accept an order from a customer for execution in the Early Trading
Session or Late Trading Session without disclosing to such customer that extended hours trading
mvolves material trading risks, includng the possibility of lower liquidity, hieh volatility,
changing prices, unlinked markets, an exaggerated effect from news announcements, wider
spreads and any other relevant risk. The absence of an updated underlying index value or intraday
indicative value is an additional trading risk in extended hours for UTP Securities (as defined in
Rule 1900). The disclosures required pursuant to this Rule may take the following form or such
other form as provides substantially similar information:

(a) Risk of Lower Liquidity. Liquidity refers to the ability of market participants to buy and sell
securities. Generally, the more orders that are available in a market, the ereater the liquidity.
Liquidity is important because with greater liquidity it is easier for investors to buy or sell
securities, and as a result, investors are more likely to pay or receive a competitive price for
securities purchased or sold. There may be lower liquidity in extended hours trading as compared
to regular market hours. As a result, your order may only be partially executed, or not atall

(b) Risk of Higher Volatility. Volatility refers to the changes in price that securities undergo
when trading. Generally, the higher the volatility of a security, the greater its price swings. There
may be greater volatility in extended hours trading than in regular market hours. As a result, your
order may only be partially executed, or not at all, or you may receive an inferior price in extended
hours trading than you would during regular market hours.

(c) Risk of Changing Prices. The prices of securities traded in extended hours trading may not
reflect the prices either at the end of regular market hours, or upon the opening of the next morning.
As a result, you may receive an inferior price in extended hours trading than you would during
regular market hours.

(d) Risk of Unlinked Markets. Depending on the extended hours trading system or the time of
day, the prices displayed on a particular extended hours system may not reflect the prices in other
concurrently operating extended hours trading systems dealing in the same securities. Accordingly,
you may receive an inferior price in one extended hours trading system than you would in another
extended hours trading system.

(e) Risk of News Announcements. Normally, issuers make news announcements that may affect
the price of their securities after regular market hours. Similarly, important financial information
is frequently announced outside of regular market hours. In extended hours trading, these
announcements may occur during trading, and if combined with lower liquidity and higher
volatility, may cause an exaggerated and unsustainable effect on the price of a security.

() Risk of Wider Spreads. The spread refers to the difference in price between what you can
buy a security for and what you can sell it for. Lower liquidity and higher volatility in extended
hours trading may result in wider than normal spreads for a particular security.
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(2) Risk of Lack of Calculation or Dissemination of Underlying Index Value or Intraday
Indicative Value (“IIV”). For certain derivative securities products, an updated underlying index
value or IIV may not be calculated or publicly disseminated in extended trading hours. Since the
underlying index value and IIV are not calculated or widely disseminated during extended hours
trading sessions, an investor who is unable to calculate implied values for certain derivative
securities products in those sessions may be at a disadvantage to market professionals.

% %k sk ok ok

Rule 2600. Hours of Trading and Trading Days

(a) Orders may be entered into the System from [7]3:30 a.m. until [4]8:00 p.m. Eastern Time (or
such earlier time as may be designated by the Exchange on a day when MIAX Pearl Equities closes
early). [Orders entered between 7:30 a.m. and 9:30 a.m. Eastern Time are not eligible for execution
until the start of Regular Trading Hours. The Exchange will not accept the following orders prior
to 9:30 a.m. Eastern Time: ISOs, and all orders with a time-in-force of IOC.] Orders entered
between 3:30 a.m. and 4:00 a.m. Eastern Time are not eligible for execution until the start of the
Early Trading Session or Regular Trading Session, depending on the Time-in-Force selected by
the User. At the commencement of the Early Trading Session, orders entered between 3:30 a.m.
and 4:00 a.m. Eastern Time wil become eligible for execution and wil be handled in time
sequence, beginning with the order with the oldest time stamp, and placed on the MIAX Pearl
Equities Book, routed, cancelled, or executed in accordance with the terms of the order. The
Exchange will not accept the following orders prior to 4:00 a.m. Eastern Time: ISOs and all orders
with a TIF mstruction of IOC or FOK. The Exchange will not accept Market Orders (other than
Market Orders that include a time-in-force of RHO that are to be routed to the primary listing
exchange’s opening process pursuant to the PAC routing option under Rule 2617(b)(5)(i1)) prior
10 9:30 a.m. Eastern Time.

k %k ok ok ok

Rule 2614. Orders and Order Instructions

Users may enter into the System the types of orders listed in this Exchange Rule 2614, subject to
the limitations set forth in this Exchange Rule or elsewhere in these Rules. Order, instruction, and
parameter combinations which are disallowed by the Exchange or incompatible by their terms,
will be rejected, ignored, or overridden by the Exchange, as determined by the Exchange to
facilitate the most orderly handling of User instructions.

(a) General Order Types.

(1) Limit Order. An order to buy or sell a stated amount of a security at a specified price
or better. A “marketable” Limit Order to buy (sell) will trade with all orders to sell (buy) priced at
or below (above) the PBO (PBB) for the security. Once no longer marketable, the Limit Order will
be ranked on the MIAX Pearl Equities Book pursuant to Exchange Rule 2616. An incoming Limit
Order may be designated as ISO.
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(1) (No change).

(i) A Limit Order may include a time-in-force of IOC, FOK, [or ]JRHO, Day, GTT,
or GTX. A Limit Order with a time-in-force of RHO is eligible to participate in the Opening
Process under Exchange Rule 2615. A Limit Order is eligible to participate in the Early Trading
Session, Regular Trading Session, and Late Trading Session.

(1)) — (vii) (No change).
(ix) Limit Order Price Protection.

(A) Acceptance of Orders. A Limit Order to buy (sell) will be rejected if
it is priced at or above (below) the greater of a specified dollar and percentage away from the
[following:

1. ] PBO for Limit Orders to buy, the PBB for Limit Orders to sell[;
or]. If the PBBO is unavailable, a Limit Order to buy (sell) will be rejected if it is priced at or
above (below) the greater of a specified dollar and percentage away from the most current of the

following:

[2]1. [if 1, is unavailable,] consolidated last sale price disseminated
during the Regular Trading Hours on trade date; or

2. the last trade price for the security on trade date that occurred
outside of Regular Trading Hours (Form T, as communicated by the relevant SIP) on trade date
which other than for the Form T designation would have been considered a valid last sale price; or

3. [if neither 1, or 2. are available,] the prior day’s Official Closing
Price identified as such by the primary listing exchange, adjusted to account for events such as
corporate actions and news events.

(B) Specified Percentage Elections. Equity Members may customize the
specified dollar and percentage values on an MPID and/or per session basis. If an Equity Member
does not providle MIAX Pearl Equities specified dollar and percentage values for their order(s),
default specified dollar and percentage values established by the Exchange will be applied. The
default specified dollar and percentage values will be posted to the Exchange’s website and the
Exchange will announce in advance any changes to those dollar and percentage values via a
Regulatory Circular. During the Early Trading Session and Late Trading Session, the default dollar
and percentage values will be subject to a multiplier established by the Exchange (the “LOPP
Extended Hours Multiplier””). The default value of the LOPP Extended Hours Multiplier will be
posted to the Exchange’s website and the Exchange will announce in advance any changes to the
LOPP Extended Hours Multiplier via a Regulatory Circular. Equity Members may select a LOPP
Extended Hours Multiplier that is higher than, equal to, or lower than the default LOPP Extended
Hours Multiplier established by the Exchange.
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(C) Applicability. Limit Order Price Protection will be applied when an
order is first eligible to trade. A Limit Order entered before the Regular Trading Session that
becomes eligible to trade in the Regular Trading Session will become subject to Limit Order Price
Protection when the Regular Trading Session begins. Limit Order Price Protection will not be
applied if:

1. the prices listed under paragraphs (a)(1)(ix)(A)[1., 2., or 3]
of this Exchange Rule 2614 are unavailable; or

2. the price listed under paragraph (a)(1)(ix)(A)3. is to be
applied and a regulatory halt has been declared by the primary listing market during that trading
day.[; or

3. if no consolidated last sale price has been disseminated
following the conclusion of a regulatory halt declared by the primary listing market during that
trading day.]

(D) (No change).
(x) (No change).

(2) Market Order. An order to buy (sell) a stated amount of a security that is to be
executed at the PBO (PBB) or better. A Market Order shall not trade through a Protected
Quotation.

(i) (No change).

(i) A Market Order may include a time-in-force of IOC or FOK. A Market Order
may only include a time-in-force of RHO when it is to be routed pursuant to the PAC routing
option under Rule 2617(b)(5)(ii) below. All other Market Orders that include a time-in-force of
RHO will be rejected. A Market Order is not eligible to participate in the Opening Process under
Exchange Rule 2615. A Market Order is only eligible to participate in the Regular Trading Session.

(i) — (vi) (No change).
(3) Pegged Orders. A Pegged Order is an order that is automatically re-priced in response

to changes in the PBBO. A Pegged Order receives a new timestamp each time its working price
changes in response to changes in the PBBO.

(1) Types of Pegged Orders.
(A) (No change).

(B) Primary Peg Order. A Limit Order to buy (sell) that is assigned a
working price pegged to the PBB (PBO), subject to its limit price. For purposes of determining
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the working price of a Primary Peg Order to buy (sell), the Exchange will not take into account a
displayed Primary Peg Order to buy (sell) resting on the MIAX Pearl Equities Book.

1. -.7 (No change).
(i) (No change).

(i) A Pegged Order may include a time-in-force of IOC, FOK, [or ]RHO, or Day,
GTT, or GTX. A Pegged Order with a time-in-force of RHO is eligible to participate in the
Opening Process under Exchange Rule 2615. A Pegged Order is eligible to participate in the Early
Trading Session, Regular Trading Session, and Late Trading Session. A Primary Peg Order with
a Primary Offset Amount that the User elects that the order be displayed shall only include a TIF
mstruction of RHO, or if entered during Regular Trading Hours, a TIF instruction of RHO or Day.

(iv) — (v) (No change).
(b) Time-in-Force Instructions. Orders must have one of the following time-in-force terms.

(1) = (2) (No change).

(3) Day. An instruction the User may attach to an order stating that an order to buy or sell
which, if not executed, expires at the end of Regular Trading Hours. Any Day order entered into
the System before the opening for business on the Exchange as determined pursuant to Rule 2600,
or after the closing of Regular Trading Hours, will be rejected.

(4) Fill-or-Kill (“FOK”). An instruction the User may attach to an order stating that the
order is to be executed in its entirety as soon as it is received and, if not so executed, cancelled.
An order with a FOK instruction is not eligible for routing away pursuant to Rule 2617(b).

(5) Good-‘til Time (“GTT”). An instruction the User may attach to an order specifying
the time of day at which the order expires. Any unexecuted portion of an order with a TIF
mstruction of GTT will be cancelled at the expiration of the User’s specified time, which can be
no later than the close of the Late Trading Session.

(6) Good-‘til Extended Day (“GTX”). An instruction the User may attach to an order to
buy or sell which, if not executed, will be cancelled by the close of the Late Trading Session.

(c) Order Instructions. (No change).

(d) Intermarket Sweep Orders. The System will accept incoming Intermarket Sweep Orders
(“ISO”) (as such term is defined in Rule 600(b)(38) of Regulation NMS). To be eligible for
treatment as an SO, the order must be: (A) a Limit Order under paragraph (a)(1) of this Exchange
Rule 2614; (B) marked “ISO”; and (C) the User entering the order must simultaneously route one
or more additional Limit Orders marked “ISO,” as necessary, to away Trading Centers to execute
against the full displayed size of any Protected Quotation for the security as set forth below. Such
orders, if they meet the requirements of the foregoing sentence, may be immediately executed at
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one or multiple price levels in the System without regard to Protected Quotations ataway Trading
Centers consistent with Regulation NMS (i.e., may trade through such quotations and will not be
rejected or cancelled if it would lock, cross, or be marketable against an away Trading Center).
ISOs are not eligible for routing pursuant to Exchange Rule 2617(b).

(1) AnISO may include a time-in-force of IOC,[ or] RHO, Day, GTT, or GTX. Incoming
ISOs cannot include a time-in-force mstruction of FOK. An incoming ISO with a Displayed, Post
Only, and time-in-force mstruction of RHO, Day, GTT, or GTX wil be cancelled without
execution if, when entered, it is immediately marketable against a displayed order resting on the
MIAX Pearl Equities Book unless such order removes liquidity pursuant to Rule 2614(¢)(2).

(i) (No change).

(i) AnISO that includes atime-in-force of RHO, Day, GTT, or GTX, if marketable
on arrival, will immediately trade with contra-side interest on the MIAX Pearl Equities Book up
to its full size and limit price. Any unexecuted quantity of an ISO with a time-in-force of RHO,
Day, GTT, or GTX will be displayed atits limit price on the MIAX Pearl Equities Book and may
lock or cross a Protected Quotation of an away Trading Center that was displayed at the time of
arrival of the RHO, Day, GTT, or GTX ISO. A User entering an ISO with a time-in-force of RHO,
Day, GTT, or GTX represents that such User has simultaneously routed one or more additional
Limit Orders marked “ISO,” if necessary, to away Trading Centers to execute against the full
displayed size of any Protected Quotation for the security with a price that is superior or equal to
the limit price of the ISO entered in the System.

k %k sk ok ok

Rule 2615. Opening Process for Equity Securities

(a) Order Entry and Cancellation before the Opening Process. Prior to the beginning of
Regular Trading Hours, Users who wish to participate in the Opening Process may enter orders to
buy or sell that are designated as RHO. Orders cancelled before the Opening Process will not
participate in the Opening Process.

(1) Intermarket Sweep Orders (“ISOs”) designated as RHO and all other orders without a
TIF mstruction of RHO may execute against eligible Early Trading Session contra-side interest
resting on the MIAX Pearl Equities Book in the time period between the start of 9:30 a.m. Eastern
Time and the Exchange’s Opening Process or a Contingent Open, as described in paragraphs (b)
and (d), below. Any unexecuted portion of an ISO that is designated RHO will be converted into
anon-ISO and be queued for participation in the Opening Process.

([1]2) Only orders that include a time-in-force of RHO may participate mn the Opening
Process. While orders with a time-in-force of RHO that include a PostOnly or Minimum Execution
Quantity instruction are accepted prior to the Opening Process pursuant to Exchange Rule 2600(a),
such orders are not eligible to participate in the Opening Process. ISOs, and orders that include a
time-in-force other than RHO are also not eligible to participate in the Opening Process. Limit



SR-PEARL-2024-47 Page 136 of 143

Orders that include a time-in-force of RHO with a Reserve Quantity may participate to the full
extent of their Displayed Quantity and Reserve Quantity.

([2]3) All STP modifiers, as defined in Exchange Rule 2614(f), will be honored during the
Opening Process.

([314) MIAX Pearl Equities will open by attempting to execute all orders eligible for the
Opening Process.

(b) — (c) (No change).

(d) Contingent Open. If [The Exchange will perform the Opening Process at any time during
Regular Trading Hours when] the conditions to establish the price of the Opening Process set forth
under paragraph (c) [occur.] above do not occur by 9:45:00 a.m. Eastern Time, the Exchange will
handle all orders in time sequence, beginning with the order with the oldest timestamp, and be
placed on the MIAX Pearl Equities Book, cancelled, executed, or routed to away Trading Centers
in accordance with the terms of the order.

(e) Re-Opening After a Halt. While an equity security is subject to a halt, other than a halt
mitiated pursuant to Rule 2622(b)(2) following a Level 3 Market Decline, suspension, or pause in
trading, the Exchange will accept orders for queuing prior to the resumption of trading in the
security for participation in the Re-Opening Process.

(1) The Re-Opening Process will occur in the same manner described in paragraphs (a)
through (c) above, with the following exceptions:

(1) — (i) (No change).

(1) During the Early Trading Session and Late Trading Session, the Re-Opening
Process will occur at the midpoint of the NBBO after one second has passed following: (i) for
Tape A securities, the Exchange’s receipt of the first NBBO following the resumption of trading
after a halt, suspension, or pause; or (ii) for Tape B and C securities, the publication of the first
two-sided quotation by the listing exchange following the resumption of trading after a halt,
suspension, or pause.
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Rule 2617. Order Execution and Routing

Subject to the restrictions under these Exchange Rules or the Exchange Act and the rules and
regulations thereunder, orders shall be matched for execution and routed in accordance with this
Exchange Rule 2617.

(a) Execution Against MIAX Pearl Equities Book. For purposes of this Exchange Rule 2617
any order falling within the parameters of this paragraph shall be referred to as executable. An
order will be cancelled back to the User if, based on market conditions, User instructions,
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applicable Exchange Rules and/or the Act and the rules and regulations thereunder, such order is
not executable, cannot be routed to another Trading Center pursuant to paragraph (b) of this
Exchange Rule 2617 below and cannot be posted to the MIAX Pearl Equities Book.

(1) Compliance with Regulation SHO. For any execution of a short sale order to occur
on the Exchange during a Short Sale Period, as defined in Exchange Rule 2614(g)(3)(i), the
execution price must be better than the NBB, unless the sell short order was initially displayed by

the System at a price above the then current NBB or is marked “short exempt” pursuant to Rule
200(g)(2) of Regulation SHO.

(2) Compliance with Regulation NMS and Trade-Through Protection.

(i) Regular Trading Hours. For any execution to occur during Regular Trading
Hours, the price of an order to buy (sell) must be equal to or lower (greater) than the PBO (PBB),
unless the order is marked ISO or the execution falls within another exception set forth in Rule
611(b) of Regulation NMS.

(i) Early Trading Session and Late Trading Session. For any execution to occur
during the Early Trading Session and Late Trading Session, the price must be equal to or better
than the highest Protected Bid or lowest Protected Offer, unless the order is marked ISO or a
Protected Bid is crossing a Protected Offer.

(3) —(4) (No change).

(b) Routing to Away Trading Centers. Unless a User elects that the order be non-routable, if a
Market Order or Marketable Limit Order has not been executed in its entirety pursuant to
paragraph (a) above, the order shall be eligible for additional processing under one or more of the
routing options listed under paragraph (b)(5) below.

(1) = (4) (No change).

(5 Routing Options. Routing options may be combined with all available order types and
times-in-force instructions, with the exception of order types and times-in-force instructions whose
terms are inconsistent with the terms of a particular routing option. The System will consider the
quotations only of accessible Trading Centers. The term “System routing table” refers to the
proprietary process for determining the specific trading venues to which the System routes orders
and the order in which it routes them. The Exchange reserves the right to maintain a different
System routing table for different routing options and to modify the System routing table at any
time without notice. The System routing options are:

(1) (No change).

(i) Route to Primary Auction (“PAC”). PAC is a routing option for Market
Orders and displayed Limit Orders designated as RHO that the entering firm wishes to designate
for participation in the opening, re-opening (following a regulatory halt, suspension, or pause), or
closing process of a primary listing market (Cboe BZX, NYSE, Nasdaq, NYSE American, or
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NYSE Arca) if received before the opening, re-opening, or closing process of such market. The
System will designate such orders routed pursuant to the PAC routing option with the time-in-
force accepted by the primary listing market. Displayed Limit Orders coupled with the PAC
routing option will be eligible to be routed pursuant to the PI routing option described under
paragraph (b)(5)(ui) of this Rule.

(A) (No change).
(B) Continuous Trading.
1. (No change).

2. Limit Orders Designated as IOC. If a Limit Order designated
as IOC is entered after the security has opened on the primary listing market, the Exchange will
check the System for available shares and then route the remaining shares pursuant to the PIrouting
option described under paragraph (b)(5)(ii)) of this Rule. Any shares that remain unexecuted after
routing will be cancelled in accordance with the terms of the order. If a Limit Order designated as
I0C is entered during the Early or Late Trading Sessions, the Exchange will check the System for
available shares and any shares that remain unexecuted will be routed pursuant to paragraph
(b)(4)(11) of this Rule or cancelled in accordance with the terms of the order.
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Rule 2618. Risk Settings and Trading Risk Metrics
(a) Risk Settings.

(1) MIAX Pearl Equities offers certain risk settings applicable to an Equity Member’s
activities on MIAX Pearl Equities. The risk settings offered by MIAX Pearl Equities include:

(A) — (B) (No change).

(C) controls related to the order types or modifiers that can be utilized (including
pre-market, post-market, short sales and ISOs);

(D) — (H) (No change).
(2) = (7) (No change).
(b) Trade Risk Metrics.

(1) Trading Collar. The Trading Collar prevents incoming orders, including those marked
ISO, from executing at a price outside the Trading Collar price range, i.e. prevents buy orders from
trading or routing at prices above the collar and prevents sell orders from trading or routing at
prices below the collar. The Trading Collar price range is calculated using the greater of numerical
guidelines for clearly erroneous executions or a specified dollar value established by the Exchange.
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Executions are permitted at prices within the Trading Collar price range, inclusive of the
boundaries.

(A) Upon entry, any portion of an order to buy (sell) that would execute at a price
above (below) the Trading Collar [P]price range is cancelled, unless:

(1) the price listed under paragraph (B)(iil) below is to be applied and a
regulatory halt has been declared by the primary listing market during that trading day; or

(i) [or] if no consolidated last sale price and no last trade price for the
security on trade date that occurred outside of Regular Trading Hours (Form T, as communicated
by the relevant SIP) on trade date which other than for the Form T designation would have been
considered a valid last sale price has been disseminated following the conclusion of a regulatory
halt declared by the primary listing market on that trading day.

(B) The Trading Collar Reference Price is equal to the most current of the

following:

(1) consolidated last sale price disseminated during the Regular Trading
Hours on trade date; or

(i) the last trade price for the security on trade date that occurred outside of
Regular Trading Hours (Form T, as communicated by the relevant SIP) on trade date which other
than for the Form T designation would have been considered a valid last sale price: or

(i) [if (1) is not available,] the prior day’s Official Closing Price identified
as such by the primary listing exchange, adjusted to account for events such as corporate actions
and news events.

(C) In the absence of a Trading Collar Reference Price, the Exchange will suspend
the Trading Collar function, in the interest of maintaining a fair and orderly market in the impacted
security.

(D) The Exchange calculates the Trading Collar price range for a security by
applying the Numerical Guideline and reference price (see table below) to the Trading Collar
Reference Price, as defined in paragraph (B) above. The result is added to the Trading Collar
Reference Price to determine the Trading Collar Price for buy orders, while the result is subtracted
from the Trading Collar Reference Price to determine the Trading Collar Price for sell orders. The
Trading Collar Price for an order to buy (sell) that is not in the minimum price variation (“MPV”)
for the security, as defined in Exchange Rule 2612, will be rounded down (up) to the nearest price
at the applicable MPV. The appropriate Trading Collar Price is assigned to all orders upon entry.
The Trading Collar Price is not enforced throughout the life of the order nor updated once the order
is resting on the MIAX Pearl Equities Book.

(E) The Numerical Guideline used in the Trading Collar Price calculation is based
on the table below:
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Regular Trading Hours
Numerical Guidelines

Trading Collar Reference Price

Greater than $0.00 up to and including 10%
$25.00
Greater than $25.00 up to and including 50
$50.00
Greater than $50.00 3%

These percentages are based upon the numerical guidelines for clearly erroneous executions under
Exchange Rule 2621. The specified dollar values will be posted to the Exchange’s website and the
Exchange will announce in advance any changes to the dollar value via a Regulatory Circular.
During the Early Trading Session and Late Trading Session, the default dollar and percentage
values will be subject to a multiplier established by the Exchange (the “Extended Hours
Multiplier”). The value of the Extended Hours Multiplier will be posted to the Exchange’s website
and the Exchange will announce in advance any changes to the Extended Hours Multiplier via a
Regulatory Circular.
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Rule 2621. Clearly Erroneous Executions
(a)— (b) (No change).
(c) Clearly Erroneous Review:

(1) (No change).

(2) Numerical Guidelines. Review of transactions occurring during the Early Trading
Session, Late Trading Session, or eligible for review pursuant to paragraph (c)(1)(A).

(A) Subject to the additional factors described in paragraph (c)(2) below, a
transaction occurring during the Early Trading Session, Late Trading Session, or eligible for
review pursuant to paragraph (c)(1)(A), shall be found to be clearly erroneous if the price of the
transaction to buy (sell) that is the subject of the complaint is greater than (less than) the Reference
Price by an amount that equals or exceeds the Numerical Guidelines set forth below.

Regular Trading Hours Early and Late Trading
Ref Pri Numerical Guidelines Session Numerical Guidelines
Ci € etre nee Pc ¢ duct (Subject transaction’s % (Subject transaction’s %
frcumstance or Froduc difference from the difference from the
Reference Price): Reference Price):
Greater than $0.00 up to 10% 20%
and including $25.00
Greater than $25.00 up to 5% 10%
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and including $50.00

Greater than $50.00 3% 6%

Multi-Stock Event — 10% 10%
Filings involving five or
more, but less than twenty,
securities whose
executions occurred within
a period of five minutes or

less
Multi-Stock Event — 30%, subject to the terms of 30%, subject to the terms of
Filings involving twenty or | paragraph (c)(2) below paragraph (c)(2)(B) below

more securities whose
executions occurred within
aperiod of five minutes or

less
Leveraged ETF/ETN N/A Regular Trading Hours
Securities Numerical Guidelines

multiplied by the leverage
multiplier (i.e. 2x)

(B) Multi-Stock Events Involving Twenty or More Securities. Multi-Stock
Events mvolving twenty or more securities may be reviewable as clearly erroneous if they occur
during the Early Trading Session, Late Trading Session, or are eligible for review pursuant to
paragraph (c)(1)(A). During Multi-Stock Events, the number of affected transactions may be such
that immediate finality is necessaryto maintain a fair and orderly market and to protect investors
and the public interest. In such circumstances, the Exchange may use a Reference Price other than
consolidated last sale. To ensure consistent application across market centers when this paragraph
is invoked, the Exchange will promptly coordinate with the other market centers to determine the
appropriate review period, which may be greater than the period of five minutes or less that
triggered application of this paragraph, as well as select one or more specific points in time prior
to the transactions in question and use transaction prices at or immediately prior to the one or more
specific points in time selected as the Reference Price. The Exchange will nullify as clearly
erroneous all transactions that are at prices equal to or greater than 30% away from the Reference
Price in each affected security during the review period selected by the Exchange and other
markets consistent with this paragraph.

(C) Additional Factors. Except in the context of a Multi-Stock Event mvolving
five or more securities, an Official may also consider additional factors to determine whether an
execution is clearly erroneous, provided the execution occurs during the Early Trading Session,
Late Trading Session, or is eligible for review pursuant to paragraph (c)(1)(A). Such additional
factors include but are not limited to, system malfunctions or disruptions, volume and volatility
for the security, derivative securities products that correspond to greater than 100% in the direction
of a tracking index, news released for the security, whether trading in the security was recently
halted/resumed, whether the security is aninitial public offering, whether the security was subject
to a stock-split, reorganization, or other corporate action, overall market conditions, Early Trading
Session, Late Trading Session executions, validity of the consolidated tape trades and quotes,
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consideration of primary market indications, and executions inconsistent with the trading pattern
in the stock. Each additional factor shall be considered with a view toward maintaining a fair and
orderly market and the protection of investors and the public interest.

(D) Outlier Transactions. In the case of an Outlier Transaction during the Early
Trading Session, Late Trading Session, or that is eligible for review pursuant to paragraph
(c)(1)(A), an Official may, in his or her sole discretion, and on a case-by-case basis, consider
requests received pursuant to paragraph (b) of this Exchange Rule after thirty (30) minutes, but
not longer than sixty (60) minutes after the transaction in question, depending on the facts and
circumstances surrounding such request.

(1) — (i) (No change).

(d) Reference Price. The Reference Price referred to in paragraphs (c¢)(1) and (c)(2) above will
be equal to the consolidated last sale immediately prior to the execution(s) under review except
for:

(1) = (2) (No change).

(3) m other circumstances, such as, for example, relevant news impacting a security or
securities, periods of extreme market volatility, sustained illiquidity, or widespread system issues,
where use of a different Reference Price is necessary for the maintenance of a fair and orderly
market and the protection of investors and the public interest, provided that such circumstances
occurred during the Early Trading Session or Late Trading Session or the execution(s) are eligible
for review pursuant to paragraph (c)(1)(A).

% %k sk ok ok

2900. Unlisted Trading Privileges

(a) The Exchange may extend unlisted trading privileges (“UTP”) to any security that is an NMS
Stock that is listed on another national securities exchange or with respect to which unlisted trading
privileges may otherwise be extended in accordance with Section 12(f) of the Exchange Act and
any such security shall be subject to all Exchange rules applicable to trading on the Exchange,
unless otherwise noted.

(b) UTP Exchange Traded Product. Any UTP security that is a UTP Exchange Traded Product,
as defined in Rule 1901, will be subject to the additional following rules:

(1) Information Circular. The Exchange will distribute an information circular prior to
the commencement of trading in each such UTP Exchange Traded Product that generally includes
the same information as is contained in the information circular provided by the listing exchange,
including (a) the special risks of trading the new Exchange Traded Product, (b) the Exchange Rules
that will apply to the new Exchange Traded Product, [and] (¢) information about the dissemination
of value of the underlying assets or indices, and (d) risk of trading during the Early Trading Session
(400 a.m. - 9:30 a.m. Fastern Time) and Late Trading Session (4:00 p.m. — 8:00 p.m. FEastern
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Time) due to the lack of calculation or dissemination of the Intraday Indicative Value or a similar
value.

(2) (No change).

(3) The Exchange will halt trading in a UTP Exchange Traded Product as provided for in
Exchange Rule 2622. Nothing in this Rule will limit the power of the Exchange under the Rules
or procedures of the Exchange with respect to the Exchange’s ability to suspend trading in any
securities if such suspension is necessary for the protection of investors or in the public nterest.
The Exchange will halt or continue trading during extended hours trading sessions as follows:

(A) Early Trading Session and Late Trading Session. Ifa UTP Derivative Security
begins trading on the Exchange in the Early Trading Session or Late Trading Session and
subsequently a temporary interruption occurs in the calculation or wide dissemination of
the Intraday Indicative Value (“IIV”) or the value of the underlying index, as applicable,
to such UTP Derivative Security, by a major market data vendor, the Exchange may
continue to trade the UTP Derivative Security for the remainder of the Early Trading
Session and Late Trading Session.

(B) Late Trading Session and Next Business Day’s Early Trading Session.

(1) Ifthe IIV or the value of the underlying index became unavailable during
the Early Trading Session or Regular Trading Hours and continues not to be
calculated or widely available after the close of Regular Trading Hours, the
Exchange may trade the UTP Derivative Security in the Late Trading Session only
if the listing market traded such securities until the close of its regular trading
session without a halt.

(1) If the IIV or the value of the underlying index became unavailable as
discussed under paragraph (A) above and continues not to be calculated or widely
available as of the commencement of the Early Trading Session on the next
business day, the Exchange shall not commence trading of the UTP Derivative
Security in the Early Trading Session that day. If an interruption in the calculation
or wide dissemination of the IIV or the value of the underlying index continues, the
Exchange may resume trading in the UTP Derivative Security only if calculation
and wide dissemination of the IIV or the value of the underlying index resumes or
trading in the UTP Derivative Security resumes in the listing market.
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