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1. Text of the Proposed Rule Change  

(a) The Nasdaq Stock Market LLC (“Nasdaq” or “Exchange”), pursuant to 

Section 19(b)(1) of the Securities Exchange Act of 1934 (“Act”)1 and Rule 19b-4 

thereunder,2 is filing with the Securities and Exchange Commission (“SEC” or 

“Commission”) a proposal to change Nasdaq’s Listing Rules to reflect a Federal court’s 

vacatur of the Commission’s order of August 6, 2021, approving rules related to Board 

diversity disclosures.  Nasdaq has requested that the Commission waive the operative 

delay to allow the proposed rule change to become effective on February 4, 2025. 

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

attached as Exhibit 1.  The text of the proposed rule change is attached as Exhibit 5. 

(b) Not applicable. 

(c) Not applicable. 

2. Procedures of the Self-Regulatory Organization 

The proposed rule change was approved by senior management of the Exchange 

pursuant to authority delegated by the Board of Directors (the “Board”).  Exchange staff 

will advise the Board of any action taken pursuant to delegated authority.  No other 

action is necessary for the filing of the rule change. 

Questions and comments on the proposed rule change may be directed to: 

Arnold Golub 
Vice President and Deputy General Counsel 

Nasdaq, Inc. 
(301) 978-8075 

 

 
1  15 U.S.C. 78s(b)(1). 
2  17 CFR 240.19b-4. 



SR-NASDAQ-2025-007  Page 4 of 26 

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

a. Purpose 

This proposed rule change makes changes to Nasdaq’s Listing Rules to reflect a 

Federal court’s vacatur3 of the Commission’s order of August 6, 2021, approving rule 

amendments related to Board diversity disclosures.4  The mandate implementing the 

court’s vacatur of these rules will take effect as of February 4, 2025,5 and has the legal 

effect of vacating the Commission’s Approval Order.  The technical amendments in this 

proposed rule change revise the Listing Rules to reflect the court’s vacatur.  Nasdaq has 

requested that the Commission waive the operative delay otherwise required under 

Exchange Act Rule 19b-4(f)(6) to allow the proposed rule change to become effective on 

February 4, 2025. 

b. Statutory Basis 

The Exchange believes that its proposal is consistent with Section 6(b) of the 

Act,6 in general, and furthers the objectives of Section 6(b)(1) of the Act,7 in particular, 

in that it is designed to promote compliance with Nasdaq’s rules by removing rules 

approved in the vacated Approval Order from Nasdaq’s rulebook, thereby preventing 

confusion about the applicability of those rules.  

 
3  All. for Fair Bd. Recruitment v. SEC, No. 21-60626, 2024 U.S. App. LEXIS 31475 (5th Cir. Dec. 

11, 2024). 
4  Securities Exchange Act Release No. 92590 (Aug. 6, 2021), 86 FR 44424 (Aug. 12, 2021) (SR-

Nasdaq-2020-081) (the “Approval Order”). 
5  See Fifth Cir. R. 41.4 and Internal Operating Procedures.  
6  15 U.S.C. 78f(b). 
7  15 U.S.C. 78f(b)(1). 
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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 not necessary or appropriate in furtherance of the purposes of the 

Act.  The proposed rule change merely updates Nasdaq’s rulebook to reflect the court’s 

decision, which takes effect without regard to this rule filing.  In that way, the proposed 

rule change will clarify Nasdaq’s rules by aligning them with the court’s decision, but 

will not impose any burden on any listed company or on inter-market competition with 

any other exchange.   

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) 

The foregoing rule change has become effective pursuant to Section 

19(b)(3)(A)(iii)8 of the Act and Rule 19b-4(f)(6) thereunder9 in that it effects a change 

that: (i) does not significantly affect the protection of investors or the public interest; (ii) 

does not impose any significant 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 investors and the public 

interest.  The proposed rule filing merely revises Nasdaq’s rulebook to reflect the court’s  

 
8  15 U.S.C. 78s(b)(3)(A)(iii). 
9  17 CFR 240.19b-4(f)(6). 
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vacatur of the Commission’s approval of certain rules, thereby clarifying Nasdaq’s 

rulebook without changing the applicability of any rules.  Such clarifying changes will 

also impose no burden on competition.   

Furthermore, Rule 19b-4(f)(6)(iii)10 requires a self-regulatory organization to give 

the Commission written notice of its intent to file a proposed rule change under that 

subsection at least five business days prior to the date of filing, or such shorter time as 

designated by the Commission.  The Exchange has provided such notice.  

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.  If the 

Commission takes such action, the Commission shall institute proceedings to determine 

whether the proposed rule should be approved or disapproved. 

A proposed rule change filed under Rule 19b-4(f)(6) normally does not become 

operative prior to 30 days after the date of filing.  Rule 19b-4(f)(6)(iii), however, permits 

the Commission to designate a shorter time if such action is consistent with the protection 

of investors and the public interest.  The Exchange requests that the Commission waive 

the 30-day operative delay contained in Rule 19b-4(f)(6)(iii) so that the rulebook can be 

updated concurrent with the applicability of the court’s mandate vacating the Approval 

Order on February 4, 2025.  

 
10  17 CFR 240.19b-4(f)(6)(iii). 
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8. Proposed Rule Change Based on Rules of Another Self-Regulatory Organization 
or of the Commission 

Not applicable. 

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

Not applicable. 

10. Advance Notices Filed Pursuant to Section 806(e) of the Payment, Clearing and 
Settlement Supervision Act 

Not applicable. 

11. Exhibits 

1. Notice of Proposed Rule Change for publication in the Federal Register. 

5. Text of the proposed rule change.  
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