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Officer, Securities and Exchange
Commission, c¢/o Tanya Ruttenberg via
email to PaperworkReductionAct@
sec.gov by January 27, 2026. There will
be a second opportunity to comment on
this SEC request following the Federal
Register publishing a 30-Day
Submission Notice.

Dated: November 24, 2025.
Sherry R. Haywood,
Assistant Secretary.
[FR Doc. 2025-21393 Filed 11-26-25; 8:45 am)]
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-104242; File No. SR—
CboeBZX-2025-142]

Self-Regulatory Organizations; Cboe
BZX Exchange, Inc.; Notice of Filing of
a Proposed Rule Change To Amend
Rule 11.9(d) To Permit an Intermarket
Sweep Order Containing a Time-in-
Force Other Than IOC To Be Entered
as a Non-Displayed Order

November 24, 2025.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(““Act”),? and Rule 19b—4 thereunder,?
notice is hereby given that on November
13, 2025, Cboe BZX Exchange, Inc. (the
“Exchange” or “BZX") filed with the
Securities and Exchange Commission
(“Commission”) the proposed rule
change as described in Items [, II, and
11T below, which Items have been
prepared by the Exchange. The
Commission is publishing this notice to
solicit comments on the proposed rule
change from interested persons.

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

Cboe BZX Exchange, Inc. (the
“Exchange” or “BZX"’) proposes to
amend Rule 11.9(d) to permit an
Intermarket Sweep Order containing a
time-in-force other than I0OC to be
entered as a Non-Displayed Order. The
Exchange also proposes to amend Rule
11.9(c)(11) and Rule 11.13(a)(4)(C)—(D)
in order to describe the behavior of Non-
Displayed Orders. The text of the
proposed rule change is provided in
Exhibit 5.

The text of the proposed rule change
is also available on the Commission’s
website (https://www.sec.gov/rules/
sro.shtml), the Exchange’s website
(https://www.cboe.com/us/equities/

115 U.S.C. 78s(b)(1).
217 CFR 240.19b—4.

regulation/rule filings/bzx/), and at the
principal office of the Exchange.

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

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

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

1. Purpose

As part of its suite of product
offerings, BZX currently offers Users the
ability to enter Intermarket Sweep
Orders (“ISOs”), which are limit orders
for an NMS stock that meet the
following requirements: (i) when routed
to a trading center, the limit order is
identified as an ISO; (ii) simultaneously
with the routing of the limit order
identified as an ISO, one or more
additional limit orders, as necessary, are
routed to execute against the full
displayed size of any protected bid, in
the case of a limit order to sell, or the
full displayed size of any protected
offer, in the case of a limit order to buy,
for the NMS stock with a price that is
superior to the limit price of the limit
order as identified as an ISO (and these
additional routed orders also must be
marked as ISOs).3 Currently, the
Exchange does not specify that ISOs
may be entered as Non-Displayed
Orders.4 Based on User 5 feedback, the
Exchange proposes to amend Rule
11.9(d) to permit ISOs entered with a
time-in-force other than Immediate or
Cancel (“IOC”) 6 to be entered as Non-

3 See Regulation NMS Rule 600(a)(47).

4 See Exchange Rule 11.9(c)(11). A “Non-
Displayed Order” is a market or limit order that is
not displayed on the Exchange.

5 See Exchange Rule 1.5(cc). The term “User”
shall mean any Member or Sponsored Participant
who is authorized to obtain access to the System
pursuant to Rule 11.3.

6 See Rule 11.9(b)(1). An Immediate-or-Cancel
Order is a limit order that is 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 BZX Book. IOC limit orders that
are not designated as “BZX Only”’ and that cannot
be executed in accordance with Rule 11.13(a)(4) on
the System when reaching the Exchange will be
eligible for routing away pursuant to Rule 11.13(b).

Displayed Orders (‘“Non-Displayed
1SOs”). In conjunction with the
proposed amendment to Rule 11.9(d),
the Exchange also proposes to amend
Rule 11.9(c)(11) and Rule
11.13(a)(4)(C)—(D) in order to more
accurately describe the price at which a
Non-Displayed Order posts to the BZX
Book 7 and at what price a Non-
Displayed Order may execute in certain
situations.

Intermarket Sweep Orders

The Exchange currently permits Users
to submit ISOs pursuant to Rule 11.9(d).
In order to be eligible for treatment as
an ISO, the limit order must be marked
ISO and the User entering the order
must simultaneously route one or more
additional limit orders marked “ISO,”
as necessary, to away markets to execute
against the full displayed size of any
Protected Quotation 8 for the security
with a price that is superior to the limit
price of the ISO entered in the
System.® 10 Such orders, if they meet the
requirements of the foregoing sentence,
may be executed at one or multiple
price levels in the system without
regard to Protected Quotations at away
markets consistent with Regulation
NMS (i.e., may trade through such
quotations).1* The Exchange relies on
the marking of an order as an ISO order
when handling such order, and thus, it
is the entering Member’s responsibility,
not the Exchange’s responsibility, to
comply with the requirements of
Regulation NMS relation to ISOs.12 ISOs
are not eligible for routing pursuant to
Rule 11.13(b).13

The Exchange now proposes to add
language to Rule 11.9(d) that states that
an ISO may be entered as a displayed
order or as a Non-Displayed Order (a
“Non-Displayed ISO”). In addition, the
Exchange proposes to introduce Rule
11.9(d)(1) that permits a Non-Displayed
ISO entered with a time-in-force other
than IOC to be accepted at a price that
locks a Protected Quotation because the
non-displayed nature of the ISO allows
it to lock a Protected Quotation under

7 See Exchange Rule 1.5(e). The term “BZX Book”
shall mean the System’s electronic file of orders.

8 See Rule 1.5(u). The term “Protected Quotation”
shall mean a quotation that is a Protected Bid or
Protected Offer.

9 See Exchange Rule 11.9(d).

10 See Exchange Rule 1.5(aa). The term “System”
shall mean the electronic communications and
trading facility designated by the Board through
which securities orders of Users are consolidated
for ranking, execution and, when applicable,
routing away.

11 Supra note 9.

12]d,

131d.


https://www.cboe.com/us/equities/regulation/rule_filings/bzx/
https://www.cboe.com/us/equities/regulation/rule_filings/bzx/
https://www.sec.gov/rules/sro.shtml
https://www.sec.gov/rules/sro.shtml
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Regulation NMS.14 Further, the
Exchange proposes to introduce Rule
11.9(d)(2) which provides that a Non-
Displayed ISO entered with a time-in-
force other than IOC will be accepted at
a price that trades through a Protected
Quotation provided that a Member
simultaneously routes one or more
additional limit orders marked “ISO,”
as necessary, to execute against the full,
displayed size of any Protected
Quotations in the security with a price
that is superior to the limit price of the
Non-Displayed ISO entered in the
System. A Non-Displayed ISO will be
permitted to execute through a
Protected Quotation for up to one
second following receipt of the order by
the Exchange, subject to certain
limitations.

The Exchange will also introduce
rules to describe the behavior of a Non-
Displayed ISO during the one second
period in which the Exchange proposes
to permit the Non-Displayed ISO to
cross a Protected Quotation. Pursuant to
proposed Rule 11.9(d)(2)(i), in the event
that the Protected Quotation is
unchanged after one second, the System
will slide the Non-Displayed ISO
pursuant to Rule 11.9(g)(4) or cancel the
Non-Displayed ISO, based on User
instruction. Proposed Rule 11.9(d)(2)(ii)
provides that the System will
immediately slide the Non-Displayed
ISO pursuant to Rule 11.9(g)(4) or
cancel the Non-Displayed ISO, based on
User instruction, if the Protected
Quotation bid becomes higher (for sell
orders) or offer becomes lower (for buy
orders) before the one second time
period expires. The Non-Displayed ISO
will remain posted at the crossing price
for the entirety of the one second time
period if the Protected Quotation moved
lower (for sell orders) or offer moves
higher (for buy orders) before the one
second time period expires, pursuant to
proposed Rule 11.9(d)(2)(iii). The
Exchange has provided the following
examples in order to illustrate the
behavior of a Non-Displayed ISO with a
time-in-force other than IOC that is
crossing a Protected Quotation.

Example 1

The System will slide a Non-
Displayed ISO pursuant to Rule
11.9(g)(4) or cancel a Non-Displayed
ISO, based on User instruction, if the
Protected Quotation is unchanged after
one second.

NBBO: 10.00 x 10.05.

Order 1: Buy 100 at 10.06—Non-
Displayed, ISO, price slide, time-in-
force Day. Timestamp 12:00:00:000.

14 See proposed Rule 11.9(d)(1). See also, Nasdaq
Equity 4, Rule 4702(b)(3)(C).

Order 1 is posted to the BZX Book at a
ranked price of 10.06.

NBBO: 10.00 x 10.05. Timestamp:
12:00:01:000.

RESULT: Under proposed Rule
11.9(d)(2)(@i), Order 1 is slid to a ranked
price of 10.05 pursuant to Rule
11.9(g)(4) based on User instruction
because the NBBO did not update before
the one second time period expired. If,
alternatively, the User had elected to
have its order cancelled rather than
electing price slide, Order 1 would have
been cancelled at the expiration of the
one second time period.

Example 2

The System will slide a Non-
Displayed ISO pursuant to Rule
11.9(g)(4) or cancel a Non-Displayed
ISO, based on User instruction, if the
Protected Quotation bid becomes higher
(for sell orders) or offer becomes lower
(for buy orders) before the one second
time period expires.

NBBO: 10.00 x 10.05.

Order 1: Buy 100 at 10.08—Non-
Displayed, ISO, price slide, time-in-
force Day. Timestamp 12:00:00:000.
Order 1 is posted to the BZX Book at a
ranked price of 10.08.

NBBO:10.01 x 10.07. Timestamp:
12:00:00:100.

Order 1 remains posted to the BZX
Book at a ranked price of 10.08.

NBBO: 10.01 x 10.05. Timestamp:
12:00:00:101.

RESULT: Under proposed Rule
11.9(d)(2)(ii), Order 1 is slid to a ranked
price of 10.05 pursuant to Rule
11.9(g)(4) based on User instruction
because the Protected Quotation offer
moved lower (from 10.07 to 10.05)
before the one second time period
expired. Order 1 did not slide when the
Protected Quotation offer moved higher
(from 10.05 to 10.07). If, alternatively,
the User had elected to have its order
cancelled rather than electing price
slide, Order 1 would have been
cancelled immediately following the
Protected Quotation offer’s movement
from 10.07 to 10.05.

Example 3

The System will slide a Non-
Displayed ISO pursuant to Rule
11.9(g)(4) or cancel a Non-Displayed
ISO, based on User instruction, if the
Protected Quotation bid becomes higher
(for sell orders) or offer becomes lower
(for buy orders) before the one second
time period expires.

NBBO: 10.00 x 10.05.

Order 1: Buy 100 at 10.06—Non-
Displayed, ISO, price slide, time-in-
force Day. Timestamp 12:00:00:000.
Order 1 is posted to the BZX Book at a
ranked price of 10.06.

NBBO: 10.01 x 10.07. Timestamp:
12:00:00:100.

Order 1 remains posted to the BZX
Book at a ranked price of 10.06.

NBBO: 10.01 x 10.05. Timestamp:
12:00:00:101.

RESULT: Under proposed Rule
11.9(d)(2)(ii), Order 1 is slid to a ranked
price of 10.05 pursuant to Rule
11.9(g)(4) based on User instruction
because the Protected Quotation offer
moved lower (from 10.07 to 10.05)
before the one second time period
expired. Order 1 did not slide when the
Protected Quotation offer moved higher
(from 10.05 to 10.07). If, alternatively,
the User had elected to have its order
cancelled rather than electing price
slide, Order 1 would have been
cancelled immediately following the
Protected Quotation offer’s movement
from 10.07 to 10.05.

Example 4

A Non-Displayed ISO will remain
posted and ranked at the crossing price
for the entirety of the one second time
period if the Protected Quotation bid
moves lower (for sell orders) or offer
moves higher (for buy orders) before the
one second time period expires.

NBBO: 10.00 x 10.05.

Order 1: Buy 100 at 10.06—Non-
Displayed, ISO, price slide, time-in-
force Day. Timestamp 12:00:00:000.
Order 1 is posted to the BZX at a ranked
price of 10.06.

NBBO:10.01 x 10.06. Timestamp
12:00:00:500.

RESULT: Under proposed Rule
11.9(d)(2)(iii), Order 1 will remain
posted and ranked at the crossing price
(10.06) because the Protected Quotation
offer moved higher (from 10.05 to 10.06)
before the expiration of the one second
time period.

The Exchange notes that at least one
other exchange 15 offers the ability to
submit ISOs containing a Non-
Displayed instruction with a time-in-
force other than IOC and does not
believe that its proposal introduces a
novel order type. Additionally, the
Exchange’s proposal to permit a Non-
Displayed ISO entered with a time-in-
force other than IOC to cross a Protected
Quotation for up to one second
following receipt by the Exchange is
intended to provide clarity into the
Exchange’s treatment of a Non-
Displayed ISO entered with a time-in-
force other than IOC that crosses a
Protected Quotation after the User’s
simultaneously routed IOC orders to
away market centers did not clear the
Protected Quotation. While the

15 See, e.g., Nasdaq Equity 4, Rule 4702(b)(3)(C)
and Nasdaq Equity 4, Rule 4703(j).
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Exchange’s proposal to permit a Non-
Displayed ISO to execute at a price that
trades through a Protected Quotation for
up to one second following receipt of
the order by the Exchange may be a
novel concept, the Exchange believes
that it is reasonable to permit a Non-
Displayed ISO with a time-in-force other
than IOC to exist at a crossing price for
a short period of time following receipt
of the order by the Exchange due to the
non-displayed nature of the order,
which allows the order to lock or cross
a Protected Quotation under Regulation
NMS. By limiting the permissible time
frame of execution at a price that would
trade through a Protected Quotation, the
Exchange is attempting to balance the
intent of the Order Protection Rule with
the characteristics of the Non-Displayed
ISO that make this order type attractive
to Members.

Non-Displayed Order Behavior

The Exchange currently permits
orders to be entered as Non-Displayed
Orders pursuant to Rule 11.9(c)(11). The
Exchange now proposes to amend Rule
11.9(c)(11) and Rule 11.13(a)(4)(C)—-(D)
in order to more accurately describe the
price at which a Non-Displayed Order
posts to the BZX Book and at what price
a Non-Displayed Order may execute in
certain situations. The Exchange
believes the below changes to Rule
11.9(c)(11) and Rule 11.13(a)(4)(C)—(D)
are necessary in order to provide market
participants with greater certainty and
clarity regarding the entry and
execution of orders with Non-Displayed
instructions on the Exchange.16

The Exchange proposes to introduce
Rule 11.9(c)(11)(A), which provides that
when a Non-Displayed Order is entered,
the Non-Displayed Order will be
executed against previously posted
orders on the BZX Book that are priced
equal to or better than the price of the
Non-Displayed Order, up to the full
amount of such previously posted
orders, unless such executions would
trade through a Protected Quotation.
Any portion of a Non-Displayed Order
that cannot be executed in this manner
will be posted to the BZX Book (unless
the Non-Displayed Order has a time-in-
force of IOC) and/or routed if it has been
designated as a routable order.

The Exchange next proposes to
introduce Rule 11.9(c)(11)(B), which
describes the price at which a Non-
Displayed Order is posted and ranked

16 The Exchange notes that it has introduced
identical language regarding Non-Displayed Order
behavior in a proposal on its affiliate exchange,
Cboe EDGX Exchage, Inc. See Securities Exchange
Act Release No. 104153 (September 30, 2025), 90
FR 48098 (October 3, 2025), SR—-CboeEDGX-2025—
072 (“EDGX RPI Proposal”).

on the BZX Book in the event that it is
not executed pursuant to proposed Rule
11.9(c)(11)(A). Proposed Rule
11.9(c)(11)(B)(i) provides if the limit
price of a Non-Displayed Order would
lock either a Protected Quotation or the
BZX Book, the Non-Displayed Order
will be posted on the BZX Book at the
locking price and will be executed as set
forth in Rule 11.13(a)(4)(C). If, however,
an inbound Non-Displayed Order
cannot execute due to User instruction
and does not contain a price slide
instruction, the Non-Displayed Order
will be cancelled. An inbound Non-
Displayed Order that cannot execute
upon entry and contains a price slide
instruction will be ranked at the locking
price upon entry. Proposed Rule
11.9(c)(11)(B)(ii) provides if the limit
price of the Non-Displayed Order would
cross a Protected Quotation and the
Non-Displayed Order contains a price
slide instruction, the Non-Displayed
Order will be executed as set forth in
Rule 11.9(g)(4) or cancel, based on User
instruction. If the entered limit price of
the Non-Displayed Order would cross a
Protected Quotation and the Non-
Displayed Order does not contain a
price slide instruction, the Non-
Displayed Order will cancel or route,
based on User instruction. Proposed
Rule 11.9(c)(11)(B)(iii) provides in
situations where there is a resting Non-
Displayed Order on the buy (sell) side
of the market and an incoming Non-
Displayed Order on the sell (buy) side
of the market is unable to execute due
to User instruction and posts to the BZX
Book at a price that locks the resting
Non-Displayed Order, an incoming Non-
Displayed Order on the buy (sell) side
of the market may execute with the
resting Non-Displayed Order on the sell
(buy) side of the market at the locking
price ahead of the Non-Displayed Order
on the buy (sell) side of the market.

In conjunction with the proposed
changes to Rule 11.9(c)(11), the
Exchange also proposes to amend Rule
11.13(a)(4)(C)—(D) to better describe the
execution of Non-Displayed Orders in
situations where a locked market exists
on the BZX Book. Rule 11.13(a)(4)(C)
currently states that certain orders are
permitted to post and rest on the BZX
Book at prices that lock contra-side
liquidity, provided, however, that the
System will never display a locked
market. The Exchange proposes to add
language to Rule 11.13(a)(4)(C) to
provide that consistent with Rule 11.12,
which sets forth the Exchange’s rule
regarding priority of orders, Non-
Displayed Orders and orders subject to
display-price sliding as set forth in Rule
11.9(g)(1) (defined as the “Resting

Orders”) cannot be executed pursuant to
Rule 11.13 when such Resting Orders
would be executed at prices equal to
displayed orders on the opposite side of
the market (the “Locking Price”).1” The
Exchange also proposes to amend Rule
11.13(a)(4)(D) to conform with the
proposed changes in Rule 11.13(a)(4)(C)
with regard to the use of the terms
Resting Order and Locking Price.
Proposed Rule 11.13(a)(4)(D) will be
revised from its current text to provide
that in the event that an incoming order
described in sub-paragraphs (A) and (B)
is a Market Order or is a Limit Order
priced more aggressively than the
Locking Price of a Resting Order as
described in sub-paragraph (C), the
Exchange will execute the Resting Order
at, in the case of a Resting Order bid,
one-half minimum price variation less
than the Locking Price, and, in the case
of a Resting Order offer, one-half
minimum price variation more than the
Locking Price.

Implementation

The Exchange proposes to implement
the proposed functionality during the
first half of 2026 and will announce the
date via Trade Desk Notice.

2. Statutory Basis

The Exchange believes the proposed
rule change is consistent with the
Securities Exchange Act of 1934 (the
“Act”) and the rules and regulations
thereunder applicable to the Exchange
and, in particular, the requirements of
Section 6(b) of the Act.1® Specifically,
the Exchange believes the proposed rule
change is consistent with the Section
6(b)(5) 19 requirements that the rules of
an exchange be 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.
Additionally, the Exchange believes the
proposed rule change is consistent with

17 Any incoming order that would execute against
the Resting Order at the Locking Price would
receive a priority advantage over the displayed
order at the Locking Price. As such, the Exchange
does not execute a Resting Order against an
incoming order at the Locking Price if there is also
a displayed order resting on the EDGX Book at the
Locking Price.

1815 U.S.C. 78f(b).

1915 U.S.C. 78f(b)(5).
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the Section 6(b)(5) 20 requirement that
the rules of an exchange not be designed
to permit unfair discrimination between
customers, issuers, brokers, or dealers.

In particular, the Exchange believes
that its proposal to amend Rule 11.9(d)
to permit Non-Displayed ISOs and
proposed amendments to Rule
11.9(c)(11) and Rule 11.13(a)(4)(C)—(D)
in order to more accurately describe
Non-Displayed Order behavior in
certain situations is designed to promote
just and equitable principles of trade,
help to facilitate transactions in
securities and remove impediments to
and perfect the mechanism of a free and
open market and national market system
by providing Users with additional
transparency into behavior of Non-
Displayed Orders, including Non-
Displayed ISOs entered with a time-in-
force other than IOC, during locked and
crossed markets.

The Exchange’s proposal to permit the
entry of Non-Displayed ISOs promotes
just and equitable principles of trade,
helps to facilitate transactions in
securities, and removes impediments to
and perfects the mechanism of a free
and open market and national market
system by providing Users with an
additional manner in which to enter an
ISO with a time-in-force other than IOC.
While the Exchange currently supports
the usage of displayed ISOs with a time-
in-force other than IOC, Users have a
wide variety of trading strategies that
they may seek to implement across
various market centers and the
Exchange is seeking to add the ability
for Users to enter orders in a non-
displayed capacity in order to enhance
the usefulness of the order type and to
allow the exchange to better compete
with at least one other national
securities exchange that currently offers
the ability to enter an ISO with a non-
displayed instruction.2? The Exchange
notes that entering an ISO as a Non-
Displayed Order is completely optional,
and Users are in the best position to
determine whether the proposed
functionality is appropriate and
consistent with a User’s given trading
strategy. By providing Users with this
additional order type and allowing the
User to decide whether the Non-
Displayed ISO is an appropriate order
type for the User’s trading strategies, the
Exchange is removing impediments to
and perfecting the mechanism of a free
and open marketplace.

Further, the Exchange’s proposal to
permit a Non-Displayed ISO entered
with a time-in-force other than IOC to
post to the BZX Book at a price that

20d.
21 Supra note 15.

crosses a Protected Quotation promotes
just and equitable principles of trade by
allowing the System to briefly allow a
crossed market in limited situations. As
described in Regulation NMS, a User
that enters an ISO is representing that it
has also simultaneously routed one or
more additional limit orders to execute
against the full displayed size of any
protected bid (in the case of a limit
order to sell), or the full displayed size
of any protected offer (in the case of a
limit order to buy) for the security,
which indicates that at the time that the
Exchange receives the ISO, the
Exchange may rely on the User’s
representation and execute the order at
the limit price of the ISO. If an ISO
contains a time-in-force other than I0C
and is not filled in its entirety, the
balance of the order will post to the BZX
Book.

In the event that the User’s
simultaneously routed orders also
marked ISO did not execute against the
full displayed size of the protected bid
(offer) due to executing against hidden
liquidity, it is possible to end up in a
scenario with a displayed ISO crossing
a Protected Quotation. While a
displayed ISO may lock or cross a
Protected Quotation today, the locked or
crossed market is generally resolved
quickly once the NBBO updates to
reflect the locked or crossed market.
However, with a Non-Displayed ISO,
the NBBO will not update and market
participants would be unaware of a
crossed market that needs to be
resolved. Thus, the Exchange has
proposed to allow the non-displayed
crossed market to exist for up to one
second before sliding a Non-Displayed
ISO to the locking price pursuant to
Rule 11.9(g)(4). By allowing the crossed
market to exist for up to one second, the
Exchange is promoting just and
equitable principles of trade by
honoring the User’s representation that
it simultaneously routed orders to clear
the full, displayed size of any Protected
Quotation in the security with a price
that is superior to the limit price of the
Non-Displayed ISO, while also giving
the market ample time to potentially
resolve the crossed market. The
Exchange is proposing to amend the
ranked price of a Non-Displayed ISO
only when the Protected Quotation
moves against the price of the Non-
Displayed ISO (e.g., if the Protected
Quotation bid becomes higher for sell
orders or the Protected Quotation offer
becomes lower for buy orders). The
Exchange believes that amending the
ranked price of a Non-Displayed ISO if
the Protected Quotation moves against
the price of the Non-Displayed ISO

before the expiration of the one-second
period is appropriate because it shows
that the crossed market is moving in a
direction where the cross is unlikely to
be resolved. By immediately amending
the ranked price of the Non-Displayed
ISO to the locking price of the crossed
market if the Protected Quotation moves
against the price of the Non-Displayed
ISO before the one-second period
expires, the Exchange believes it is
promoting just and equitable principles
of trade by taking immediate action to
resolve the crossed market that is
unlikely to resolve on its own. The
Exchange’s proposal to slide the Non-
Displayed ISO to the locking price if the
crossed market is unchanged after one
second is not novel, as this price sliding
behavior is already contemplated
pursuant to Rule 11.9(g)(4) and simply
seeks to apply an existing price sliding
principle to a Non-Displayed ISO with
a time-in-force other than IOC at the
conclusion of the one second period.
The Exchange believes its proposal to
introduce additional rule text describing
the entry and execution of Non-
Displayed Orders on the Exchange
promotes just and equitable principles
of trade by providing additional clarity
and transparency to market participants
on how the System processes Non-
Displayed Orders. Specifically, the
Exchange is providing additional
information regarding the price at which
a Non-Displayed Order is posted and
ranked on the BZX Book when a Non-
Displayed Order either locks or crosses
a Protected Quotation or when a Non-
Displayed Order locks the BZX Book. By
introducing the proposed rule text,
Users will have a better understanding
of how a Non-Displayed Order is posted
and ranked during certain scenarios
involving locked and crossed markets,
which benefits all Users and the
marketplace as a whole. In addition, the
Exchange believes its proposal to
introduce additional rule text describing
the entry and execution of Non-
Displayed Orders on the Exchange is not
unfairly discriminatory as all Users and
market participants will be subject to
the same application of the Exchange’s
rules and will have equal access to the
Exchange rulebook.

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

The Exchange does not believe that
the proposed rule change will impose
any burden on competition that is not
necessary or appropriate in furtherance
of the purposes of the Act. To the
contrary, the Exchange’s proposal to
introduce a Non-Displayed ISO is a
competitive response to a similar order
type offered on at least one other
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exchange. As with other national
securities exchanges, the Exchange must
continually assess and improve its
offerings to compete with other
exchanges and market centers. The
proposed rule change is indicative of
this competition. Further, the Exchange
does not believe that the proposed rule
change would implicate any intramarket
competitive concerns with respect to its
Users. The proposed ability to enter an
ISO with a non-displayed instruction is
completely voluntary and available to
all Users on an equal and non-
discriminatory basis. Rather than
impede competition, the proposed rule
change would provide an additional
order type for Users to facilitate their
trading goals.

Additionally, the proposed change
regarding Non-Displayed Order entry
and execution is not being made for
competitive reasons, but rather to
provide Users with additional clarity
and transparency about what price a
Non-Displayed Order is posted and
ranked during certain scenarios
involving locked and crossed markets.

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

The Exchange neither solicited nor
received comments on the proposed
rule change.

III. Date of Effectiveness of the
Proposed Rule Change and Timing for
Commission Action

Within 45 days of the date of
publication of this notice in the Federal
Register or within such longer period
up to 90 days (i) as the Commission may
designate if it finds such longer period
to be appropriate and publishes its
reasons for so finding or (ii) as to which
the Exchange consents, the Commission
will:

A. by order approve or disapprove
such proposed rule change, or

B. institute proceedings to determine
whether the proposed rule change
should be disapproved.

IV. Solicitation of Comments

Interested persons are invited to
submit written data, views and
arguments concerning the foregoing,
including whether the proposed rule
change is consistent with the Act.
Comments may be submitted by any of
the following methods:

Electronic Comments

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

¢ Send an email to rule-comments@
sec.gov. Please include file number SR—
CboeBZX-2025-142 on the subject line.

Paper Comments

e Send paper comments in triplicate
to Secretary, Securities and Exchange
Commission, 100 F Street NE,
Washington, DC 20549-1090.

All submissions should refer to file
number SR-CboeBZX-2025-142. This
file number should be included on the
subject line if email is used. To help the
Commission process and review your
comments more efficiently, please use
only one method. The Commission will
post all comments on the Commission’s
internet website (https://www.sec.gov/
rules/sro.shtml). Copies of the filing will
be available for inspection and copying
at the principal office of 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-CboeBZX-2025-142
and should be submitted on or before
December 19, 2025.

For the Commission, by the Division of

Trading and Markets, pursuant to delegated
authority.22

Stephanie J. Fouse,

Assistant Secretary.

[FR Doc. 2025-21396 Filed 11-26-25; 8:45 am]
BILLING CODE 8011-01-P

SURFACE TRANSPORTATION BOARD

[Docket No. FD 36856]

Providence and Worcester Railroad
Company—Operation Exemption—
State of Connecticut

Providence and Worcester Railroad
Company (P&W), a Class IIl railroad, has
filed a verified notice of exemption
pursuant to 49 CFR 1150.41 to enter into
an operating agreement with the State of
Connecticut (the State) to operate
approximately 16.84 miles of railroad
known as the Middletown Cluster,
consisting of the following lines
(collectively, the Line): (1) the Cromwell
Industrial Track from its connection to
the Laurel Industrial Track in
Middletown (approximately milepost
22.34) north along the west side of the
Connecticut River to the end of the line
in Cromwell, Conn. (approximately

2217 CFR 200.30-3(a)(12).

milepost 24.35); (2) the East Berlin
Industrial Track in Middletown, Conn.,
from its point of connection to the
Cromwell Industrial Track
(approximately milepost 0.0) to the end
of the line (approximately milepost 1.0);
(3) the Laurel Industrial Track from its
connection to the Middletown
Secondary on the west side of the
Connecticut River Swing Bridge
(approximately milepost 0.0) south
along the west side of the Connecticut
River to the end of the line in Laurel,
Middletown Township, Conn.
(approximately milepost 5.47); (4) the
Middletown Secondary from a point
approximately 4,330 feet south of the
centerline of Route 157—O0Overhead
Bridge No. 17.71 in Reed’s Gap, Durham
Township, Conn. (approximately
milepost 14.99) to the west side of the
Connecticut River Swing Bridge
(approximately milepost 22.34); and (5)
the Portland Industrial Track from the
west side of the Connecticut River
Swing Bridge, its connection to the
Middletown Secondary in Middletown
(approximately milepost 0.0) to the
easterly side of Marlboro Street in
Portland, Conn. (approximately
milepost 1.01).

According to the verified notice, the
State owns the Line, and P&W currently
operates the Line as a successor in
interest to Connecticut Central Railroad
Company, Inc. (CCR).2 P&W states that
CCR began operating the Line in 1987.3
The verified notice states that P&W and
the State have entered into a new
operating agreement that will replace
the prior operating agreement. P&W
explains that it will continue to operate
the Line under the new operating
agreement, which is for a twenty-year
term with up to two ten-year extensions.
The verified notice notes that as the
successor to CCR, P&W also currently

1The verified notice states that the mileposts
have been revised in order to reflect the current
designation.

2 See Providence & Worcester R.R.—Acquis. &
Operation Exemption—Conn. Cent. R.R., FD 33527,
slip op. at 1, 3 (STB served Mar. 3, 1998)
(exempting from prior approval requirements
P&W'’s acquisition and operation of CCR);
Providence & Worcester R.R.—Corp. Fam.
Transaction Exemption—Conn. Cent. R.R., FD
33592, slip op. at 1 (STB served May 15, 1998)
(giving notice that CCR will merge into P&W in
exempt intra-corporate family transaction).

3 See Conn. Cent. R.R.—Operation Exemption—
Certain Lines of the State of Conn., FD 31045, slip
op. at 1-2 (ICC served June 3, 1987). P&W
represents that “P&W and the State extended the
original operating agreement, but it does not appear
that Board authorization was sought, and P&W is
not now seeking retroactive authority.” The class
exemption invoked by P&W does not provide for
retroactive effectiveness. See Cent. N.Y. R.R.—Lease
& Operation Exemption Including Interchange
Commitment—Norfolk S. Ry., FD 36825, slip op. at
2 1.3 (STB served Mar. 28, 2025).
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