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December 16, 2025

Invested in America

Ms. Vanessa Countryman

Secretary

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: Recent Mischaracterization of Past SIFMA Comment Letters

Dear Ms. Countryman:

The Securities Industry and Financial Markets Association (“SIFMA”)! is submitting this
letter to the Securities and Exchange Commission (“SEC” or “Commission”) to correct a
mischaracterization by the DeFi Education Fund and other parties (“DeFi Parties”) in their
December 12, 2025 letter to the Commission.? In a submission for the stated purpose of
correcting perceived mischaracterizations of their past statements, the DeFi Parties spend a
substantial part of their letter selectively quoting from prior SIFMA comment letters submitted in
response to an unrelated, and significantly flawed, rulemaking proposal published by the
Commission in 2022.% In this regard, the DeFi Parties’ letter mischaracterizes SIFMA’s
comments on the 2022 Proposal by suggesting that we requested broad exemptive relief from the
federal securities laws “for emerging technologies” similar to the relief the DeFi Parties are
currently seeking.* Rather, we called for a careful, measured approach to making regulatory
changes, using regular order, notice-and-comment rulemaking, backed by careful economic
analysis and effected using clear definitions and expectations, instead of the vague parameters
and expectations put forward in that 2022 Proposal.

' SIFMA is the leading trade association for broker-dealers, investment banks and asset managers operating in the
U.S. and global capital markets. On behalf of our industry’s one million employees, we advocate on legislation,
regulation and business policy affecting retail and institutional investors, equity and fixed income markets and
related products and services. We serve as an industry coordinating body to promote fair and orderly markets,
informed regulatory compliance, and efficient market operations and resiliency. We also provide a forum for
industry policy and professional development. SIFMA, with offices in New York and Washington, D.C., is the U.S.
regional member of the Global Financial Markets Association (GFMA). For more information, visit
http://www.sifma.org.

2 See Letter from DeFi Education Fund et al. to the SEC (Dec. 12, 2025), (https://www.sec.gov/files/citadel-
securities-letter-121225.pdf).

3 See Release No. 34-94062 (Jan. 26, 2022), 87 FR 15496 (Mar. 18, 2022) (“2022 Proposal”).

4 See, e.g., SIFMA comment letters to the SEC re: File No. S7-02-22, dated Apr. 18, 2022, June 13, 2022, and June
28, 2024, (https://www.sec.gov/comments/s7-02-22/s70222-20123991-280133.pdf),
(https://www.sec.gov/comments/s7-02-22/s70222-20131150-301347.pdf), and (https://www.sec.gov/comments/s7-
02-22/570222-20131150-301347.pdf).
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The Commission’s 2022 Proposal, which was formally withdrawn earlier this year,’
sought to amend the definition of the term “exchange” as used in Rule 3b-16 under the Securities
Exchange Act of 1934 (“Exchange Act”) and make changes to Regulation ATS.% As the
Commission is aware based on our multiple comments and meetings with Commission staff in
connection with the 2022 Proposal, SIFMA expressed significant concerns about the proposal,
including its proposed expansion of the definition of “exchange” and reliance on the undefined
term “communication protocol systems.”

SIFMA’s concern was that this proposed expansion of the exchange definition could have
captured systems operated by registered broker-dealers to send orders to execution venues such
as exchanges, alternative trading systems (“ATSs”) and single-dealer platforms.” The ill-defined
term also could have captured systems operated by registered investment advisers to mutual
funds and other investment vehicles to send orders to registered broker-dealers for execution.
Historically, the Commission has taken the view that these types of systems, many of which
operate within and by regulated broker-dealers or investment advisers, are not covered by the
definition of exchange and therefore, do not require registration as such under the Exchange Act.
The Commission’s position in the 2022 Proposal that such systems might be covered by the new
proposed exchange definition was a radical departure from longstanding precedent and one that
led to significant concerns from both sell-side and buy-side SIFMA members, as well as from
many other market participants.

In the context of our broader comments regarding these significant concerns, we
specifically noted that we were opposed to the Commission’s proposal to change the term
“order” in the Rule 3b-16 definition of exchange to “trading interest.”® We noted that this
change could have captured, for example, dealer-managed indication of interest systems that
historically operated outside of the exchange definition, and that the Commission’s approach
would have had unintended adverse effects on market structure function, innovation, and
development, particularly in the fixed income context.” Our comments highlighted the
Commission’s direct statutory authority to exempt limited volume exchanges from registration
under the Exchange Act, and that in the context of the 2022 Proposal, the Commission should
consider “developing a clear and robust limited volume exemptive framework, in conjunction

5 See Release 34-103247 (Jun. 12, 2025), 90 FR 25531 (Jun. 17, 2025).

6 As far as the broader and flawed points made by the DeFi Parties in their letter, which argues that decentralized
finance (“defi”) platforms should be excluded from the federal securities laws, we refer the Commission to our other
submissions to the Crypto Task Force on this topic, including our November 26, 2025 letter to Chairman Atkins
(https://www.sec.gov/files/sec-exemptive-relief-short-letter-112625.pdf).

7 See, e.g., SIFMA Apr. 18, 2022 letter, supra n. 4.
$1d.

° The Commission’s initial proposal in this space was focused on ATSs that traded fixed-income securities issued by
the U.S. Treasury and other federal government agencies. See Release No. 34-90019 (Sept. 28, 2020), 85 FR 87106,
(Dec. 31, 2020).
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with any modification to Rule 3b-16 and Regulation ATS.”!* This was a narrowly tailored
recommendation addressed at a challenge that would have been created for an existing market by
the 2022 Proposal, and for which an explicit statutory grant of exemptive authority provided
potential grounds for relief should the Commission have moved forward with its proposal.

SIFMA’s advocacy in response to the Commission’s 2022 Proposal, in which we called
for a thoughtful, pro-innovation regulatory framework grounded in statute, is consistent with our
comments to the Commission and the Crypto Task Force regarding the use of distributed ledger
technology in the U.S. securities markets. Despite the DeFi Parties’ suggestion in their recent
letter, it is clear from our past comments that SIFMA was not advocating for trading platforms,
or other entities acting as brokers or dealers, to be exempted from the federal securities laws.

It is unfortunate that the DeFi Parties have cherry-picked quotes from our comment
letters responding to an unrelated and highly flawed Commission proposal from 2022 to support
their quest for an exemption from the federal securities laws. The effect of this cherry-picking is
that our specific and detailed concerns about the 2022 Proposal are lost and thus misconstrued in
the context of the DeFi Parties’ letter. By submitting this letter, we wanted to set the record
straight. We continue to support and appreciate the Commission’s willingness and openness to
engage with interested parties regarding the appropriate regulation of digital assets and we look
forward to continuing our informed and thoughtful discussions with the Commission and staff on
this topic.

Sincerely,
Qs Pt

Kenneth E. Bentsen Jr.
President & CEO

Cc:  SEC Crypto Task Force

10 SIFMA Apr. 18, 2022 letter, supra n. 4 at p. 14.



