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Re: National Market System Plan Regarding Consolidated Equity Market Data

Dear Ms. Countryman:

I, on behalf of Cboe BY X Exchange, Inc., Cboe BZX Exchange, Inc., Cboe EDGA
Exchange, Inc., Cboe EDGX Exchange, Inc., Cboe Exchange, Inc., Investors Exchange LLC,
Long Term Stock Exchange, Inc., MEMX LLC, MIAX PEARL, LLC, Nasdaq BX, Inc., Nasdaq
ISE, LLC, Nasdaq PHLX LLC, Nasdaq Stock Market LLC, New York Stock Exchange LLC,
NYSE American LLC, NYSE Arca, Inc., NYSE Chicago, Inc., NYSE National, Inc., and
Financial Industry Regulatory Authority, Inc. (collectively, the “SROs”) respectfully file the
enclosed national market system (“NMS”) plan regarding consolidated equity market data (the
“Plan”) with the Securities and Exchange Commission (the “Commission”).!

A. Requirements Pursuant to Rule 608(a)

1. Statement of Purpose

On September 1, 2023, the Commission ordered the SROs to act jointly in developing
and filing with the Commission by October 23, 2023, a proposed new single national market
system (“NMS”) plan to govern the public dissemination of real-time consolidated equity market

! Certain of the SROs (including Cboe Exchange, Inc., and its affiliated exchanges) have joined in this submission
solely to satisfy the requirements of the Amended Order.

Nothing in this submission should be construed as an agreement by any particular SRO with any analysis or
conclusions set forth in the Amended Order, the prior Commission orders cited in the Amended Order, or the

Plan. An SRO may submit public comments regarding the Plan, including comments objecting to the provisions in
the Plan, challenging the legality of the Plan, or proposing modifications to the Plan.
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data for NMS stocks.> The SROs are filing the proposed Plan, as directed in the Amended
Order. Following the implementation timelines discussed in Section A.3 below, the Plan would
replace (1) the Consolidated Tape Association Plan (“CTA Plan”), (2) the Consolidated
Quotation Plan (“CQ Plan”), and (3) the Joint Self-Regulatory Organization Plan Governing the
Collection, Consolidation, and Dissemination of Quotation and Transaction Information for
Nasdaqg-Listed Securities Traded on Exchanges on an Unlisted Trading Privileges Basis (“UTP
Plan”). The SROs propose that the Plan be in the form of a limited liability company (“LLC”)
agreement for a new company, CT Plan LLC (the “Company”), with each SRO being a
“Member” of the Company.

In addition to the provisions required by the Amended Order, the SROs have included the
following additional provisions.

The SROs have included in Section 5.3 that the Operating Committee does not need to
establish Processor Selection Procedures if the Operating Committee initially selects the CQ Plan
and CTA Plan’s processor and the UTP Plan’s processor to provide the same services to the
Company that are currently provided under the CQ Plan, CTA Plan, and UTP Plan. Because the
focus of the Amended Order is the selection of a new independent Administrator rather than new
Processors, the SROs believe it is reasonable for the Operating Committee to have the option of
continuing with the current processors without having to go through an extensive procedure for
selecting the processors. The SROs believe that this option also allows for quicker
implementation of the Plan by allowing the Operating Committee to focus on the selection of the
new Administrator.

Additionally, at the request of SEC Staff, the SROs have included a provision in Section
7.1 that, in the event of a Regulatory Halt and the relevant Processor is unable to disseminate
notice of the Regulatory Halt, notice of the Regulatory Halt may be made via an alternate
Processor, if available.

2. Governing or Constituent Documents
Not applicable.
3. Implementation of Plan

As set forth in the proposed Plan, and because the Members have already formed the
Company as a limited liability company pursuant to the Delaware Limited Liability Company
Act by filing a certificate of formation (the “Certificate) with the Delaware Secretary of State,
the SROs propose that the Plan will become effective on the date (the “Effective Date’”) when
approved by the Commission pursuant to Rule 608 of Regulation NMS as an NMS plan.

2 See Amended Order Directing the Exchanges and the Financial Industry Regulatory Authority to Submit a New
National Market System Plan Regarding Consolidated Equity Market Data, Release No. 34-98271 (September 1,
2023), 88 FR 61630 (Sept. 7, 2023) (File No. 4-757) (the “Amended Order™).
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The SROs propose that the Plan would become operative after the steps set forth in
Exhibit F of the proposed Plan are completed. Generally, the SROs believe there are six
workstreams associated with the implementation of the Plan:

(1) Setting up the Plan’s governance;

(2) Developing Plan fees, policies, and data subscriber agreements;
(3) Selecting the new Administrator;

(4) Contract negotiations with the new Administrator;

(5) Administrator setup; and

(6) Retirement of the CTA Plan, CQ Plan, and UTP Plan.

Within Exhibit F, the SROs have included the various steps comprising each workstream
along with the timelines for completing each step. As identified in Exhibit F, some of the steps
can be performed in parallel, and others have dependencies that need to be completed before they
can begin. For example, a new Administrator cannot begin to set up operations until after the
process to select such Administrator has been completed and the Plan has negotiated and
executed a contract and related service level agreement with the selected Administrator.
Likewise, the SROs believe that the fees and the policies of the proposed Plan - which cannot be
determined until both an Operating Committee and Advisory Committee are convened - will
drive the scope of the services that an Administrator will need to provide, which could impact
the RFP responses of prospective bidders to become the Administrator. For example, if the
Operating Committee decides to use a direct bill model, which is currently used by the CQ Plan
and CTA Plan, the scope of the work of the Administrator would be materially different than if
the Operating Committee determines to proceed with an indirect bill model, which is currently
used by the UTP Plan. Other aspects of the potential fees and policies of the proposed Plan, such
as whether there will be differences in professional and non-professional device fees, whether to
provide an option to charge fees based on use of quote meter, or whether the current non-display
use reporting will continue, will likewise have a material impact on the scope of services that the
Administrator would be required to provide.

While the SROs will work expeditiously to complete the various steps outlined in Exhibit
F, the timelines in Exhibit F are estimates based on the experience of the SROs and the current
administrators. As a result, it is possible that the steps may take shorter or longer than estimated.
Consequently, as set forth in Section 14.1, in the event a workstream listed in Exhibit F takes
shorter or, due to factors outside the Operating Committee’s reasonable control, takes longer
than expected, the timelines for contingent steps shall be adjusted accordingly to account for
such change. In such instances, the Operating Committee will include the adjustment in its
written progress report to the Commission in accordance with Section 14.2. The SROs believe
that such an approach is reasonable since although the timelines contained in Exhibit F are based
on the SROs’ and current administrators’ experience, the ability to shorten or, in certain
circumstances, lengthen the timeline reflected in Exhibit F is necessary due to factors outside the
Operating Committee’s reasonable control.

For example, the proposed timeline for the Request for Proposal (“RFP”) process to
select a new Administrator does not take into account the potential need for additional rounds of
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communications from bidders. It is not unusual in an RFP bidding process to have multiple
rounds of communications from bidders. For example, the OPRA RFP process in 2019 was
projected to take four months and ended up taking 14 months to provide time for the bidders to
respond to questions from the OPRA Plan.

Additionally, the SROs have budgeted four months for negotiations with the selected
administrator to execute a contract. While the SROs recognize that the key terms of the services
to be provided will be part of the RFP process, the actual contract negotiations cannot begin until
an administrator is selected. The SROs note that it took approximately ten months to negotiate a
new contract with the UTP Processor following the 2014 RFP process. While the new Operating
Committee will be committed to negotiate in good faith, the SROs cannot anticipate all possible
outcomes when negotiating at arms-length with a third party. Such negotiations could be more
streamlined than anticipated and take shorter than estimated or could be protracted due to
disagreements between the Operating Committee and the new Administrator as to terms that
might not be covered in the RFP process.

Further, the SROs have set what they consider to be an aggressive timeline for the
Administrator to set up operations. Assuming the new Administrator commits to such a timeline
(which will be one of the elements of the RFP), the SROs note that there are dependencies
outside of the control of either the Operating Committee and the new Administrator.
Specifically, all vendors will need to be onboarded to the new Administrator before the new CT
Plan can begin operations. The SROs note that when the UTP Plan repapered its customers, the
process took over twelve months. Currently, there are over 600 vendors that take CQ/CTA and
UTP data, and all those vendors would need to be onboarded so that there will be no disruption
in service of consolidated data. If all 600+ vendors quickly complete the onboarding process, the
onboarding process could take shorter than estimated; however, a few vendors delaying their
onboarding could extend the entire process if a material number of data subscribers would be
impacted.

The above examples are non-exhaustive, and the SROs are unable to predict all issues
that might arise in the implementation process. As a result, the SROs have included the ability to
shorten or lengthen the timelines set forth in Exhibit F. In order to lengthen the timelines, the
SROs have included a requirement that any decision to lengthen the timeline must be made by an
affirmative vote of the Operating Committee pursuant to Section 4.3(b) and must be based on a
reasonable determination that the timeline needs to be extended. Additionally, as stated above,
the Operating Committee will include the adjustment in its written progress report to the
Commission in accordance with Section 14.2.

4. Development and Implementation Phases

Until the Operative Date, the SROs will continue to operate pursuant to the CQ Plan,
CTA Plan, and UTP Plan with respect to the public dissemination of real-time consolidated
equity market data for NMS stocks rather than the Plan.
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5. Analysis of Impact on Competition

The SROs believe the proposed Plan complies with the Amended Order. The proposed
Plan incorporates many of the existing substantive provisions of the CTA Plan, CQ Plan and
UTP Plan, which have been approved by the Commission, together with the governance
modifications required by the Commission’s Amended Order.

6. Written Understanding or Agreements relating to Interpretation of, or
Participation in, Plan

Not applicable.

7. Approval of Amendment of the Plan

Not applicable.

8. Terms and Conditions of Access

The Plan provides that any entity registered as a national securities exchange or national
securities association under the Exchange Act may become a Member by: (i) providing written
notice to the Company, (ii) executing a joinder to the Plan, at which time Exhibit A of the Plan
shall be amended to reflect the addition of such exchange or association as a Member, (iii)
paying a Membership Fee to the Company, and (iv) executing a joinder to any other agreements
to which all of the other Members have been made party in connection with being a Member.

9. Method of Determination and Imposition, and Amount of Fees and Charges

Not applicable.

10. Method and Frequency of Processor Evaluation

Not applicable

11. Dispute Resolution

The Plan does not include provisions regarding resolution of disputes between or among
the Members.
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Respectfully submitted,
/s/ James P. Dombach
James P. Dombach

Enclosure

Cc:  The Hon. Gary Gensler, Chair
The Hon. Hester M. Peirce, Commissioner
The Hon. Mark Uyeda, Commissioner
The Hon. Jaime Lizarraga, Commissioner
The Hon. Caroline A. Crenshaw, Commissioner
Haoxiang Zhu, Director, Division of Trading and Markets
Michael Coe, Assistant Director, Division of Trading and Markets



