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Thus, continuing to impose Inline XBRL
requirements in these cases would
result in potentially significant
unnecessary costs, which firms may
ultimately pass on to investors through
higher fees, without meaningful gains in
transparency or data accessibility to
investors.

Furthermore, reducing compliance
costs for firms with respect to Form X—
17A-5 Part III, Form 17-H, and the CCO
report, by exempting them from the
requirements to file in Inline XBRL,
would not impact investors, given that
these forms are not primarily used by
investors, and several of them are
generally non-public.20 Instead, a
reduction in compliance costs would
enable affected firms to allocate
resources more efficiently, including to
support or enhance their operations and
existing compliance obligations, thereby
providing a benefit to investors and the
market. Accordingly, providing this
exemption is necessary or appropriate
in the public interest and consistent
with the protection of investors.

III. Conclusion

For the reasons discussed herein, the
Commission determines that the
exemptive relief granted herein satisfies
the standard of section 36(a)(1) of the
Exchange Act.21

Accordingly, it is hereby ordered,
pursuant to section 36(a)(1) of the
Exchange Act,22 that the Commission is
granting exemptive relief to
registrants 23 from filing or submitting
Form CA-1 (except Exhibit H thereto),
Form 1 (except Exhibit I thereto), Form
X-17A-5 Part III, Form 17-H, and the
CCO report in Inline XBRL pursuant to
Exchange Act rules 6a—1, 17a-5, 17a—12,
18a-7, 17h—2T, and 15fk—1.24

www.sec.gov/comments/s7-08-23/s70823-723567-
2263574.pdf.

20 As a general matter, the entirety of Form 17—
H and the CCO report, and the vast majority of
Form X-17A-5 Part III are non-public. See 17 CFR
240.17h—2T(e); 17 CFR 240.17a-5(e)(3); Adopting
Release, 90 FR at 7293 and n. 347. See also 17 CFR
240.24b-2; 17 CFR 200.83 (identifying rules and
processes with respect to requesting confidential
treatment of materials submitted to the
Commission).

21 See 15 U.S.C. 78mm(a)(1).

22 See 15 U.S.C. 78mm(a)(1).

23 This exemptive relief extends to clearing
agencies with respect to Form CA-1, self-regulatory
organizations with respect to Form 1, broker-dealers
and SBS Entities with respect to Form X-17A-5
Part III, broker-dealers subject to Exchange Act rule
17h-2T with respect to Form 17-H; and SBS
Entities with respect to the CCO report.

24 See 17 CFR 240.6a—1; 17 CFR 240.17a-5; 17
CFR 240.17a-12; 17 CFR 240.18a-7; 17 CFR
240.17h—-2T; 17 CFR 240.15fk-1.

By the Commission.
Sherry R. Haywood,
Assistant Secretary.
[FR Doc. 2026—18905 Filed 9-14—26; 8:45 am]
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

[OMB Control No. 3235-0639]

Agency Information Collection
Activities; Proposed Collection;
Comment Request; Extension: Rule
12d1-4

Upon Written Request, Copies Available
From: Securities and Exchange
Commission, Office of FOIA Services,
100 F Street NE, Washington, DC
20549-2736

Notice is hereby given that, pursuant
to the Paperwork Reduction Act of 1995
(44 U.S.C. 3501 et seq.), the Securities
and Exchange Commission (“SEC” or
“Commission”) is soliciting comments
on the proposed collection of
information described below.

Section 12(d)(1) of the Investment
Company Act of 1940 (the “Act”) (15
U.S.C. 80a—12(d)(1)) limits the ability of
a fund to invest substantially in
securities issued by another fund.! Rule
12d1-4 (17 CFR 270.12d1-4), however,
permits certain registered funds and
business development companies
(“BDCGCs”) (together, funds, and those
acquiring shares of other funds in
reliance on the rule, “acquiring funds”)
that satisfy certain conditions to acquire
shares of other certain registered funds
and BDCs (together “acquired funds”) in
excess of the limits of section 12(d)(1)
of the Act without obtaining an
exemptive order from the Commission.2
These conditions, described in more
detail below, include requirements that
constitute a collection of information.
These are all recordkeeping-type
requirements. Under rule 12d1-4, a
fund relying on the rule must maintain
certain records documenting the fund’s
compliance with the rule for a period of
not less than five years, the first two
years in an easily accessible place.3

This collection of information is
voluntary because rule 12d1-4 is an
exemptive rule and, therefore, funds

1 See 15 U.S.C. 80a—12(d)(1), available at https://
www.law.cornell.edu/uscode/text/15/80a-12.

2See 17 CFR 270.12d1-4, available at https://
www.ecfr.gov/current/title-17/chapter-II/part-270/
section-270.12d1-4.

3Rule 12d1-4(c).

may choose not to rely on the rule. The
purpose of the information collection
requirement in rule 12d1-4 is to ensure
both that the concerns that led Congress
to adopt section 12(d)(1) are mitigated
and that funds relying upon the rule as
an exemption from that section comply
with the rule’s requirements.

The following estimates of average
internal burden hours are made solely
for purposes of the Paperwork
Reduction Act of 1995 (44 U.S.C. 3501
et seq.) and are not derived from a
comprehensive or even representative
survey or study of the cost of
Commission rules and forms.

Voting Provisions. With respect to
voting provisions, Commission staff
estimates that 562 acquiring funds will
be subject to the requirements in rule
12d1-4(b)(ii).4 Staff estimates that 550
of these funds will utilize mirror voting
and that 12 of these funds will utilize
pass-through voting.5

4562 acquiring funds that will invest in open-end
funds or UITs in reliance on rule 12d1-4 and
beyond the 25% voting threshold = 5,309 series of
management companies relying upon rule 12d1-4
or statutory exemption per Form N-CEN Items C.7.1
and C.7.m (based on data as of Dec. 2025, as derived
from Form N-CEN filings through Aug. 13, 2026)
plus 75 acquiring BDCs (consistent with the prior
renewal, we derive this by multiplying the
estimated number of BDCs—171, based on Form
10-K filings and related amendments in calendar
year 2025—by 44%) and multiplied by 11% of
acquiring funds that invest in at least one open-end
fund or UIT beyond the 25% voting threshold of the
rule (as estimated in the prior renewal). This
estimate assumes that acquiring funds with current
investments in other funds beyond the limits of
section 12(d)(1) are subject to rule 12d1-4 at the
same rate as the acquiring funds with current
investments in other funds within the limits of
section 12(d)(1). We lack structured data that would
allow us to estimate the percentage of acquiring
funds that are within the same group of investment
companies as the acquired fund or the acquiring
fund’s investment sub-adviser or any person
controlling, controlled by, or under common
control with such investment sub-adviser acts as
the acquired fund’s investment adviser or depositor,
and thus will be subject to the rule’s voting
condition. To avoid underestimating the costs
associated with this aspect of rule 12d1-4, we
assume that all the 562 acquiring funds will be
subject to the rule’s conditions.

5 We estimate that most of these funds (550 (=
562 —12) funds) will utilize mirror voting and that
12 funds will utilize pass-through voting in limited
circumstances. In circumstances where all holders
of the outstanding voting securities of the acquired
fund are required by rule 12d1-4 or otherwise
under section 12(d)(1) to mirror vote the securities
of the acquired fund, the acquiring fund may use
pass-through instead of mirror voting. It is
estimated that (consistent with the prior renewal)
2.2% of acquiring funds that will invest in open-
end funds or UITs in reliance on rule 12d1—4 and
beyond the 25% voting threshold will use pass-
through voting (i.e., 2.2% of 562 acquiring funds
equals 12 funds using pass-through voting).


https://www.ecfr.gov/current/title-17/chapter-II/part-270/section-270.12d1-4
https://www.ecfr.gov/current/title-17/chapter-II/part-270/section-270.12d1-4
https://www.ecfr.gov/current/title-17/chapter-II/part-270/section-270.12d1-4
https://www.sec.gov/comments/s7-08-23/s70823-723567-2263574.pdf
https://www.sec.gov/comments/s7-08-23/s70823-723567-2263574.pdf
https://www.law.cornell.edu/uscode/text/15/80a-12
https://www.law.cornell.edu/uscode/text/15/80a-12
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TABLE 1—RULE 12D1—4(b)(1)(ii) AND (jii) ESTIMATES

Internal annual hour burden

Mirror voting information collections [requirement type = recordkeeping]
Number of responses

6 hours.?
x 550 responses.

Total annual burden for rule 12d1—4(b)(1)(ii)

3,300 hours.

Pass-through voting information collections [requirement type = recordkeeping]
Number of responses

33 hours.2
X 12 responses.

Total annual burden for rule 12d1—-4(b)(1)(iii)

396 hours.

Estimated total annual DUIAEN ... et e e e e s e e e e

3,700 hours.3

Notes:

1 Commission staff estimates that, on average, internal counsel for such funds will spend 3 hours updating proxy voting policies and disclo-
sures for such funds and 3 hours conducting voting procedures. The estimated annual hour burden of the collection of information imposed by
the mirror voting provisions is therefore 6 hours per fund.

2Commission staff estimates that, on average, internal counsel for such funds will spend 3 hours updating proxy voting policies and disclo-
sures for such funds and 30 hours communicating with shareholders and voting accordingly. The estimated annual hour burden of the collection
of information imposed by the pass-through voting provisions is therefore 33 hours per fund.

53,300 hours + 396 hours = 3,696 hours. We round the estimated internal hour burden up to the nearest hundred hours.

As described in Table 1 above,
combining the estimates for the mirror
voting and pass-through voting
calculations, staff estimates that 562
funds will spend a total of 3,700 hours
complying with the voting provisions of
the rule.

Fund of Funds Investment
Agreements. With respect to the fund of

funds investment agreement provisions,
Commission staff estimates that 14,533
funds that do not have the same
investment adviser are subject to the
requirement to enter into an agreement
prior to the purchase of acquired fund
shares in excess of section 12(d)(1)’s
limits.® Commission staff estimates,

however, that the majority of affected
funds have already complied with this
requirement and staff assumes that,
absent structured data to further
calculate, 727 funds (5% of affected
funds) would be newly subject to the
rule on an annual basis.”

TABLE 2—RULE 12D1-4(b)(2)(iv) AND (c)(1) ESTIMATES

Internal annual hour burden

Negotiating and memorializing necessary agreements, and associated recordkeeping (for newly af-

fected funds) [requirement type = recordkeeping].

Number of responses

Total annual burden for newly affected funds

26 hours.?

X 727 responses.

18,902 hours.

Ongoing recordkeeping (for all affected funds) [requirement type = recordkeeping]

Number of responses

Total annual burden for all affected funds

B e €= = U T 10> 010 (o [T o SRS

12 hours.
%X 14,533 responses.

174,396 hours.

193,300 hours.2

Notes:

1 Commission staff estimates that, on average, newly affected funds will spend 20 hours negotiating and memorializing the necessary agree-
ments and 6 hours establishing associated recordkeeping and policies and procedures. The estimated annual hour burden of the collections of
information associated with fund of funds investment agreements is therefore 26 hours per fund for newly affected funds.

218,902 hours + 174,396 hours = 193,298 hours. We round the estimated internal hour burden up to the nearest hundred hours.

As described in Table 2 above, staff
estimates that 14,533 affected funds will
spend a total of 193,300 hours
complying with the fund of funds

6 This estimate is based on the number of
acquiring-acquired fund pairs that do not share the
same adviser as indicated in Form N-PORT data as
of Dec. 2025, as derived from Form N-PORT filings
through Aug. 13, 2026 (21,063) and, consistent with
the prior renewal, assumes that 69% of such
acquiring-acquired fund pairs will be subject to rule
12d1-4 (i.e., 14,533 = 21,063 X 0.69).

7 This estimate is based on the following
calculation: 727 = 14,533 x 0.05.

83,278 acquired management companies that will
be subject to rule 12d1-4 = 4,751 acquired

investment agreement provisions of the
rule.

Management Companies—Fund
Filings. With respect to the management

management companies x 69% of acquired
management companies that will be subject to rule
12d1-4 (as estimated in the prior renewal). Our
calculation assumes that the estimate of acquiring
funds that will be subject to rule 12d1-4 is also
applicable to acquired funds. 4,751 acquired
management companies = 3,615 acquired registered
investment companies (based on data as of Dec.
2025, as derived from Form N-PORT filings
through Aug. 13, 2026 x 17,883 registered
investment companies (based on data as of Dec.
2025, as derived from Form N-PORT filings

company fund finding provisions,
Commission staff estimates that 3,278
acquired management companies will
be subject to rule 12d1-4.8 Commission

through Aug. 13, 2026/13,607 management
companies (based on data as of Dec. 2025, as
derived from Form N-CEN filings through Aug. 13,
2026). This estimate assumes that acquired
management companies with investments from
acquiring funds beyond the limits of section
12(d)(1) will be subject to rule 12d1-4 at the same
rate as the acquired management companies with
investments from acquiring funds within the limits
of section 12(d)(1).
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staff further estimates that 5,477
acquiring management companies will
be subject to rule 12d1-4.9 This results

in 8,755 management companies being
subject to rule 12d1—4.10

TABLE 3—RULE 12d1-4(b)(2)(i) AND (C)(2) ESTIMATES

[For management companies]

Internal annual hour burden

Conducting evaluations and creating, reviewing, and maintaining required written materials [require-

ment type = recordkeeping].
Number of responses

Total @NNUAI DUILEN ...t e e e et e e e e e et b e e e e e e eeeaasaeeeeeeeeansasaeeeeeeennees

18 hours.

X 8,755 responses.

157,600 hours™.

Notes:

118 hours x 8,755 responses = 157,590 hours. We round the estimated internal hour burden to the nearest hundred hours.

As described in Table 3 above, staff
estimates that 8,755 management
companies will spend a total of 157,600
hours conducting evaluations and

creating, reviewing, and maintaining

written materials pursuant to the rule.
UITs—Principal Underwriter or

Depositor Evaluations. With respect to

the UIT principal underwriter or
depositor evaluations, Commission staff
estimates that 551 acquiring UITs will
be subject to rule 12d1-4.11

TABLE 4—RULE 12D1-4(b)(2)(ii) AND (c)(3) ESTIMATES

[For UITs]

Internal annual hour burden

Conducting evaluations and creating, reviewing, and maintaining required written materials [require-

ment type = recordkeeping].
Number of responses

Lo =1 I= U T [0 = I o101 o T PPN

5 hours.

x 551 responses.

2,800 hours.1

Notes:

15 hours x 551 responses = 2,755 hours. We round the estimated internal hour burden to the nearest hundred hours.

As described in Table 4 above, staff
estimates that 551 UITs will spend a
total of 2,800 hours conducting

maintaining written materials pursuant
to the rule.
Separate Accounts Funding Variable

evaluations and creating, reviewing, and Insurance Contracts. With respect to the

separate account funding variable

insurance contracts, Commission staff
estimate that 184 acquiring separate
accounts will be subject to rule 12d1-
4,12

TABLE 5—RULE 12d1—4(b)(2)(iii) AND (c)(4) ESTIMATES

[For separate accounts]

Internal annual hour burden

Obtaining certificates and maintaining records [requirement type = recordkeeping]

Number of responses

Total @NNUAI DUILEN ...ttt e e et e e e e e e e et e e e e e e eeeasbaeeeeeeeeasssaeeeeseennees

4 hours.
%X 184 responses.

700 hours.?

Notes:

1. 4 hours x 184 responses = 736 hours. We round the estimated internal hour burden to the nearest hundred hours.

As described in Table 5 above, staff
estimate that 184 separate accounts will
spend a total of 700 hours obtaining

95,477 acquiring management companies that
will be subject to rule 12d1-4 = 7,937 acquiring
management companies (based on data as of Dec.
2025, as derived from Form N-PORT filings
through Aug. 13, 2026) x 69% of acquiring
management companies that will be subject to rule
12d1-4 (consistent with the prior renewal). This
estimate assumes that acquiring management
companies with current investments in other funds
beyond the limits of section 12(d)(1) will be subject
to rule 12d1—4 at the same rate as the acquiring
management companies with current investments

certificates and maintaining records
pursuant to the rule.

in other funds within the limits of section 12(d)(1)
following the rule adoption.

108,755 = 3,278 + 5,477.

11 This estimate assumes that there are 1,377
series of UITs and that 40% of such UITS are
acquiring UITs (as estimated in the prior renewal).
The estimate of 1,377 series of UITs is based on data
as of Dec. 2025, as derived from Form N-CEN
filings (Items F.18 and F.19) through Aug. 13, 2026.

12184 acquiring separate accounts that will be
subject to rule 12d1-4 = 413 variable annuity

The table below summarizes the
annual response and burden hour
estimates for rule 12d1—4:

separate accounts registered as UITs + 239 variable
life insurance separate accounts registered as UITs
+ 15 management company separate accounts (these
figures are based on data as of Dec. 2025, as derived
from Form N-CEN filings through Aug. 13, 2026)]

% 40% of funds that are acquiring funds (as
estimated in the prior renewal) x 69% of acquiring
separate accounts that will be subject to rule 12d1-
4 as estimated by a commenter (as estimated in the
prior renewal).
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. ’ Annual number Annual time burden
Information collection of responses (hrs.)

Voting Provisions (SEE TabIE 1, SUPIA) .....cciiiiiiiiiiieeie ettt bbbttt b e e b e ab e e b e ene s 562 3,700
Fund of Fund Investment Agreements (see Table 2, supra) 14,533 193,300
Management Company Findings (see Table 3, supra) 8,755 157,600
UIT Evaluations (see Table 4, supra) ......c..ccccoeuveennene 551 2,800
Separate Account Certificates (see Table 5, supra) 184 700
LI ] €= L PSRRI 24,585 358,100

The following estimates of external
costs are made solely for purposes of the
Paperwork Reduction Act of 1995 (44
U.S.C. 3501 et seq.) and are not derived
from a comprehensive or even
representative survey or study of the
cost of Commission rules and forms.

Voting Provisions. The staff estimates
that, on average, outside counsel will
spend 1 hour per vote conducting voting
procedures with respect to mirror voting
at a cost of $774 per hour. Staff therefore
estimate an annual external cost burden
of $430,000 with respect to mirror
voting.13 Staff further estimate that, with
respect to pass-through voting, outside
counsel will spend 1 hour to assist
funds in communicating with
shareholders and voting accordingly at

a rate of $774 per hour. Staff therefore
estimate an annual external cost burden
of $10,000 with respect to pass-through
voting.1* Accordingly, staff estimates a
total annual external cost of $440,000
($430,000 + $10,000) for compliance
with the voting provisions of the rule.
Fund of Funds Investment Agreement.
Staff estimate that, on average, for funds
newly subject to the rule, outside
counsel will spend 2 hours negotiating
and memorializing the necessary
agreements under the rule at a cost of
$774 per hour. Staff further estimate
that, on average, for funds newly subject
to the rule, outside counsel will spend
4 hours establishing recordkeeping
policies and procedures. Accordingly,
staff estimates total annual external

costs of $3,380,000 for compliance with
the fund of funds investment agreement
provisions of the rule.1s

Management Companies—Fund
Filings. It is estimated that there is no
external cost burden with respect to the
management company findings
provisions of the rule.

UITs—Principal Underwriter or
Depositor Evaluations. It is estimated
that there is no external cost burden
with respect to the UIT evaluation
provisions of the rule.

Separate Accounts Funding Variable
Insurance Contracts. It is estimated that
there is no external cost burden with
respect to the separate account
certification provisions of the rule.

TABLE 6—ESTIMATED ADDITIONAL COST BURDEN

Additional information collections Wage Requested total estimated annual addi-
“ICs” Annual hour burden ratcg1 a tional cost burden
Mirror voting information collections [requirement type = record- | 1 hour x 550 responses = 550 hours ....... $774 | $430,0002
keeping] See Table 1 supra.
Pass-through voting information collections [requirement type = | 1 hour x 12 responses = 12 hours ........... 774 | $10,0003
recordkeeping] See Table 1 supra.
Negotiating and memorializing necessary agreements, and as- | 6 hours x 727 responses = 4,362 hours .. 774 | $3,380,0004

sociated recordkeeping (for newly affected funds) [require-

ment type = recordkeeping] See Table 2 supra.

Total estimated additional cost burden

$3,820,000 (requested total estimated ad-
ditional cost burden)

Notes

1. To calculate the occupational hourly rates used in this release, the Commission uses occupational mean hourly wage data from the Occupational Employment
and Wage Statistics (OEWS) program of the Bureau of Labor Statistics (BLS) for “Securities, Commodity Contracts, and Other Financial Investments and Related Ac-
tivities” (NAICS 523)+. See Occupational Employment and Wage Statistics, U.S. BUREAU OF LABOR STATISTICS, https://www.bls.gov/oes/; see also Standard Oc-
cupational Classification, U.S. BUREAU OF LABOR STATISTICS, https://www.bls.gov/soc/ (describing occupational classification system used by BLS); EXEC. OFF.
OF THE PRESIDENT, OFF. OF MGMT. & BUDGET, NORTH AMERICAN INDUSTRY CLASSIFICATION SYSTEM (2022), available at https://www.census.gov/naics/
reference _files tools/2022 NAICS Manual.pdf (describing the industry classification system used by BLS and other agencies). The mean hourly wage for each occu-
pation is adjusted for changes in the seasonally adjusted employment cost index for private wages and salaries between the data reference period and when the data
are released by BLS. See Employment Cost Index, U.S. BUREAU OF LABOR STATISTICS, https://www.bls.gov/eci/. The adjusted mean hourly wage is then multi-
plied by a factor that accounts for nonwage costs borne by employers, such as bonuses, benefits, and overhead. This factor is calculated as an average over the 10
most recently available years of data of the ratio of the Bureau of Economic Analysis’s annual gross output data for NAICS 523 to total annual wages across all occu-
pations for NAICS 523 in the OEWS data. See Gross Output by Industry, U.S. BUREAU OF ECONOMIC ANALYSIS, https://www.bea.gov/data/industries/gross-out-
put-by-industry; Occupational Employment and Wage Statistics, U.S. BUREAU OF LABOR STATISTICS, htips://www.bls.gov/oes/. The final product is the occupa-
tional hourly rate. See generally UPDATED METHODOLOGY FOR CALCULATING OCCUPATIONAL HOURLY RATES (Dec. 19, 2025), available at https://

www.sec.gov/files/method-occupational-hourly-rates.pdf.

2. See supra footnote 13.
3. See supra footnote 14.
4. See supra footnote 15.

As described in Table 6 above, we
estimate the total external cost burden
to comply with rule 12d1-4 to be
$3,820,000.

An agency may not conduct or
sponsor, and a person is not required to

13 $425,700 = ($774 x 1 hour) x 550 funds subject
to mirror voting. We round the estimated additional
cost burden to the nearest ten thousand dollars.

14$9,288 = ($774 x 1 hour) x 12 funds subject to
pass-through voting. We round the estimated

respond to, a collection of information
unless it displays a currently valid OMB
control number.

Written comments are invited on: (a)

whether this proposed collection of
information is necessary for the proper

additional cost burden to the nearest ten thousand

dollars.

153,376,188 = [($774 x 2) + ($774 x 4)] x 727
funds newly subject to the fund of funds investment
agreement provisions of the rule. See footnote 24 for

performance of the functions of the SEC,
including whether the information will
have practical utility; (b) the accuracy of
the SEC’s estimate of the burden
imposed by the proposed collection of
information, including the validity of

the calculation of funds newly subject to the rule.
We round the estimated additional cost burden to
the nearest ten thousand dollars.


https://www.census.gov/naics/reference_files_tools/2022_NAICS_Manual.pdf
https://www.census.gov/naics/reference_files_tools/2022_NAICS_Manual.pdf
https://www.sec.gov/files/method-occupational-hourly-rates.pdf
https://www.sec.gov/files/method-occupational-hourly-rates.pdf
https://www.bls.gov/oes/
https://www.bls.gov/soc/
https://www.bls.gov/eci/
https://www.bls.gov/oes/
https://www.bea.gov/data/industries/gross-out-put-by-industry
https://www.bea.gov/data/industries/gross-out-put-by-industry
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the methodology and the assumptions
used; (c) ways to enhance the quality,
utility, and clarity of the information to
be collected; and (d) ways to minimize
the burden of the collection of
information on respondents, including
through the use of automated, electronic
collection techniques or other forms of
information technology.

Please direct your written comments
on this 60-Day Collection Notice to
Austin Gerig, Director/Chief Data
Officer, Securities and Exchange
Commission, c¢/o Tanya Ruttenberg via
email to PaperworkReductionAct@
sec.gov by November 16, 2026.

Dated: September 10, 2026.
Sherry R. Haywood,
Assistant Secretary.
[FR Doc. 2026—-18817 Filed 9-14—26; 8:45 am|
BILLING CODE 8011-01-P

SECURITIES AND EXCHANGE
COMMISSION

[Release No. 34-106325; File No. SR-ISE—-
2026-49]

Self-Regulatory Organizations; Nasdaq
ISE, LLC; Notice of Filing and
Immediate Effectiveness of Proposed
Rule Change To Amend Options 10,
Section 27

September 10, 2026.

Pursuant to Section 19(b)(1) of the
Securities Exchange Act of 1934
(“Act”),? and Rule 19b—4 thereunder,?
notice is hereby given that on
September 3, 2026, Nasdaq ISE, LLC
(“ISE” or “Exchange”) filed with the
Securities and Exchange Commission
(“SEC” or “Commission”) the proposed
rule change as described in Items I, II,
and III, below, which Items have been
prepared by the Exchange. The
Commission is publishing this notice to
solicit comments on the proposed rule
change from interested persons.

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

The Exchange proposes to amend ISE
Options 10, Section 27, Influencing or
Rewarding Employees of Others, to
conform to the rules of the Financial
Industry Regulatory Authority, Inc.
(“FINRA”) for purposes of an agreement
between the Exchange and FINRA
pursuant to Rule 17d-2 under the Act.3

The text of the proposed rule change
is available on the Exchange’s website at
https://listingcenter.nasdaq.com/

115 U.S.C. 78s(b)(1).
217 CFR 240.19b—4.
317 CFR 240.19b—4(f)(6)(iii).

rulebook/ise/rulefilings, and at the
principal office of the Exchange.

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

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

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

1. Purpose

The Exchange proposes to amend
Options 10, Section 27, Influencing or
Rewarding Employees of Others, to
conform the rule so that it is
substantially similar to FINRA Rule
3220. The Exchange notes that this
filing is based on a proposal recently
submitted by FINRA, and approved by
the Commission, to amend FINRA Rule
3220 (Influencing or Rewarding
Employees of Others).4 The Exchange
also proposes a technical amendment at
Options 10, Section 7, Supervision of
Accounts.

Options 10, Section 27

Pursuant to Rule 17d-2 under the
Act,’ the Exchange and FINRA entered
into an agreement to allocate regulatory
responsibility for common rules (the
“17d-2 Agreement”’). The 17d-2
Agreement covers common members of
the Exchange and FINRA and allocates
to FINRA regulatory responsibility, with
respect to common members, for the
following: (i) examination of common
members of the Exchange and FINRA
for compliance with certain federal
securities laws, rules and regulations
and rules of the Exchange that the
Exchange has certified as identical or
substantially similar to FINRA rules; (ii)
investigation of common members of
the Exchange and FINRA for violations
of certain federal securities laws, rules
or regulations, or Exchange rules that
the Exchange has certified as identical
or substantially similar to a FINRA rule;

4 See Securities Exchange Act Release No. 104830
(February 12, 2026), 91 FR 7570 (February 18, 2026)
(Order Approving File No. SR-FINRA-2025-003)
(“FINRA Approval Order”).
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and (iii) enforcement of compliance by
common members with certain federal
securities laws, rules and regulations,
and the rules of the Exchange that the
Exchange has certified as identical or
substantially similar to FINRA rules.®

The 17d-2 Agreement included a
certification by the Exchange that states
that the requirements contained in
certain Exchange rules are identical to,
or substantially similar to, certain
FINRA rules that have been identified as
comparable. To conform to comparable
FINRA rules for purposes of the 17d-2
Agreement, the Exchange proposes
conforming the text of Options 10,
Section 27 so that it is substantially
similar to FINRA Rule 3220.

Currently, Options 10, Section 27 is
excluded from the 17d-2 Agreement
because it is not identical, or
substantially similar, to FINRA Rule
3220. Current ISE Options 10, Section
27 prohibits a Member or person
associated with a Member from directly
or indirectly, giving or permitting to be
given anything of value, including
gratuities, in excess of one hundred
dollars per individual per year to any
person, principal, proprietor, employee,
agent or representative of another
person where such payment or gratuity
is in relation to the business of the
employer of the recipient of the
payment or gratuity. FINRA Rule 3220
currently prohibits gifts in excess of
$300.00, where the gift or gratuity is in
relation to the business of the employer
of the recipient. Unlike FINRA Rule
3220, current Options 10, Section 27
does not include provisions covering:
supervision and record keeping
requirements; an exclusion for
payments made pursuant to bona fide,
written employment contracts; gifts
incidental to business entertainment;
valuation of gifts; aggregation of gifts;
personal gifts; bereavement gifts; de
minimis gifts and promotional or
commemorative items; donations due to
federally declared major disasters; or
gifts to a Member’s associated persons
or individual retail customers. Options
10, Section 27 was, therefore, excluded
from the 17d-2 Agreement because it
was not identical or substantially
similar to FINRA Rule 3220. To
harmonize its rules with FINRA, the
Exchange proposes to conform the rule
text of Options 10, Section 27 to text
that is substantially similar to FINRA
Rule 3220 so that it may be incorporated
into the 17d—2 Agreement in its entirety.

The Exchange believes that these
changes will help to avoid confusion

6 See Securities and Exchange Release No. 90702
(December 17, 2020), 72 FR 9983 (March 6, 2007)
(approving File No. 4-529).
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