
The NASDAQ Stock Market LLC 
Form 1 - Exhibit C, Tab 17 

Name and Address: 

National Association of Securities Dealers, Inc. 
1735 K Street, NW 
Washington, DC 20006 

Details of organization: 

Non-stock corporation. Original Certificate of Incorporation under the General 
Corporation Law of the State of Delaware filed with the Secretary of State of the 
State of Delaware on September 3, 1936. Restated Certificate of Incorporation 
under the General Corporation Law of the State of Delaware filed on January 27, 
2005. 

Affiliation: 

National Association of Securities Dealers, Inc. ("NASD") is the beneficial owner 
of 26,638,996 shares of the Common Stock of The Nasdaq Stock Market, Inc., the 
majority of which are shares underlying warrants, issued by NASD, to purchase 
the Common Stock of The Nasdaq Stock Market, Inc. NASD is also the 
beneficial owner of the sole outstanding share of Series B Preferred Stock of The 
Nasdaq Stock Market, Inc. (the "Series B Stock"). At present, the Series B Stock 
allows the NASD to cast a number of votes with respect to any matter voted upon 
by the stockholders of The Nasdaq Stock Market, Inc. that is equal to one vote 
more than one-half of all votes entitled to be cast by all stockholders on the record 
date with respect to such matter. The Series B Stock will lose its voting rights and 
will be redeemed upon the registration of The NASDAQ Stock Market LLC as a 
national securities exchange. At that time, depending on the extent to which the 
wanants issued by NASD have been exercised, NASD may cease to be an affiliate 
of The Nasdaq Stock Market, Inc. and may not be an affiliate of The NASDAQ 
Stock Market LLC. 

Business or functions: 

NASD is the largest securities industry self-regulatory organization in the United 
States. The NASD develops rules and regulations, conducts regulatory reviews of 
members business activities, disciplines violators, and regulates securities 
markets. NASD is the parent corporation of NASD Regulation, Inc. ("NASDR"), 
which is a party to a Regulatory Services Agreement (the "Regulatory Contract") 
with The Nasdaq Stock Market, Inc., which will be assigned by The Nasdaq Stock 
Market, Inc. to The NASDAQ Stock Market LLC. Pursuant to this Regulatory 
Contract, NASDR will perform certain regulatory functions on behalf of The 
NASDAQ Stock Market LLC. 



Certificate of Incorporation: 

Attached as Exhibit A. 

By-Laws: 

The current By-Laws of NASD are attached as Exhibit B-1 . Amendments to the 
By-Laws that are proposed to take effect upon the registration of The NASDAQ 
Stock Market LLC as a national securities exchange is attached as Exhibit B-2. 

Officers, Governors, and Standing Committee Members 

Attached as Exhibit C. 





RESTATED CERTIFICATEOF INCORPORATION OF 
NATIONAL ASSOCIATION OF 
SECURITIESDEALERS, INC. 

The present name of the corporation is National Association of Securities Dealers, 

Inc. ("NASD"'). NASD was originally incorporated as a nonstock corporation under the 

name of Investment Bankers Conference, Inc., and its original Certificate of 

Incorporation was filed with the Secretary of State of the State of Delaware on September 

3, 1936. This Restated Certificate of Incorporation of NASD,which both restates and 

M e r  amends the provisions of NASD's Certificate of Incorporation as heretofore 

amended, was duly adopted in accordance with the provisions of Sections 242 and 245 of 

the General Corporation Law of the State of Delaware. 

Name 

First: The name of the corporation is National Association of Securities Dealers, 

Inc. 

Delaware Office and Agent 

Second: The registered office of NASD in the State of Delaware is located at 

1209 Orange Street, in the City of Wilmington, County of New Castle. The name and 

address of its registered agent is the Corporation Trust Company, 1209 Orange Street, 

Wilmington, Delaware. 

Objects or Purposes 

Third: The nature of the business or purposes to be conducted or promoted is to 

engage in any 1awfi.d act or activity for which corporations may be organized under the 

General Corporation Law of the State of Delaware, and, without limiting the generality of 

the foregoing, the business or purposes to be conducted or promoted shall include the 

following: 

(1) To promote through cooperative effort the investment banking and securities 

business, to standardize its principles and practices, to promote therein high standards of 

commercial honor, and to encourage and promote among members observance of federal 

and state securities laws; 

(2) To provide a medium through which its membership may be enabled to 

confer, consult, and cooperate with governmental and other agencies in the solution of 



problems affecting investors, the public, and the investment banking and securities 

business; 

(3) To adopt, administer, and enforce rules of fair practice and rules to prevent 

fraudulent and manipulative acts and practices, and in general to promote just and 

equitable principles of trade for the protection of investors; 

(4) To promote self-discipline among members, and to investigate and adjust 

grievances between the public and members and between members; 

(5) To establish, and to register with the Securities and Exchange Commission as, 

a national securities association pursuant to Section 15A of the Securities Exchange Act 

of 1934, as amended, and thereby to provide a medium for effectuating the purposes of 

said Section; and 

(6) To transact business and to purchase, hold, own, lease, mortgage, sell, and 

convey any and all property, real and personal, necessary, convenient, or useful for the 

purposes of NASD. 

The objects and purposes specified in the foregoing clauses shall, except where 

otherwise expressed, not be limited or restricted by reference to, or inference hm,the 

terms of any other clause in this Restated Certificate of Incorporation, but the objects and 

purposes specified in each of the foregoing clauses of this Article shall be regarded as 

independent objects and purposes. 

Form of Organization 

Fourth: NASD shall be a membership corporation and shall have no capital 

stock. NASD is not organized and shall not be conducted for profit, and no part of its net 

revenues or earnings shall inure to the benefit of any individual, subscriber, contributor, 

or member. 

Except as may be otherwise provided by the General Corporation Law of the 

State of Delaware or this Restated Certificate of Incorporation, the members of NASD 

shall have no voting rights. Notwithstanding the foregoing, the members shall be entitled 

to vote for the election of Governors and on any amendment to the By-Laws of NASD in 

accordance with the procedures for such a vote as provided in the By-Laws. 

Except as may be otherwise provided by the General Corporation Law of the 

State of Delaware, other applicable law or this Restated Certificate of Incorporation, the 



conditions, method of admission, qualifications and classifications of membership, the 

limitations, rights, powers and duties of members, the dues, assessments, and 

contributions of members, the method of expulsion fiom and termination of membership, 

and all other matters pertaining to the membership and the conduct, management, and 

control of the business, property, and affairs of NASD shall be provided fiom time to 

time in the By-Laws of NASD and the NASD Rules. 

Indemnification; Liability 

F'ifth: (a) NASD shall indemnifl, and hold harmless, to the fidlest extent 

permitted by the General Corporation Law of the State of Delaware as it presently exists 

or may thereafter be amended, any person (and the heirs, executors, and administrators of 

such person) who, by reason of the fact that he or she is or was a Governor, officer, 

employee, or National Adjudicatory Council or committee member of NASD ,or is or 

was a Governor, officer, or employee of NASD who is or was serving at the request of 

NASD as a director, officer, employee, or agent of another corporation, partnership, joint 

venture, trust, enterprise, or non-profit entity, including service with respect to employee 

benefit plans, is or was a party, or is threatened to be made a party to: 

(i) any threatened, pending, or completed action, suit, or proceeding, 

whether civil, criminal, administrative, or investigative (other than an action by or in the 

right of NASD) against expenses (including attorneys' fees and disbursements), 

judgments, fines, and amounts paid in settlement actually and reasonably incurred by 

such person in connection with any such action, suit, or proceeding; or 

(ii) any threatened, pending, or completed action or suit by or in the 

right of NASD to procure a judgment in its favor against expenses (including attorneys' 

fees and disbursements) actually and reasonably incurred by such person in connection 

with the defense or settlement of such action or suit. 

(b) NASD shall advance expenses (including attorneys' fees and 

disbursements) to persons described in Article Fifth (a); provided, however, that the 

payment of expenses incurred by such person in advance of the final disposition of the 

matter shall be conditioned upon receipt of a written undertaking by that person to repay 

all amounts advanced if it should be ultimately determined that the person is not entitled 

to be indemnified under this Article Fifth or otherwise. 



(c) NASD may, in its discretion, indemnifL and hold harmless, to the 

111est extent permitted by the General Corporation Law of the State of Delaware as it 

presently exists or may thereafter be amended, any person (and the heirs, executors, and 

administrators of such persons) who, by reason of the fact that he or she is or was an 

agent of NASD or is or was an agent of NASD who is or was serving at the request of 

NASD as a director, officer, employee, or agent of another corporation, partnership, trust, 

enterprise, or non-profit entity, including service with respect to employee benefit plans, 

was or is a party, or is threatened to be made a party to any action or proceeding 

descnied in Article Fifth (a). 

(d) NASD may, in its discretion, pay the expenses (including attorneys' 

fees and disbursements) reasonably and actually incurred by an agent in defmding any 

action, suit, or proceeding in advance of its final disposition; provided, however, that the 

payment of expenses incurred by such person in advance of the final disposition of the 

matter shall be conditioned upon receipt of a written undertaking by that person to repay 

all amounts advanced if it should be ultimately determined that the person is not entitled 

to be indemnified under this Article Fifth or otherwise. 

(e) Notwithstanding the foregoing or any other provision of this Restated 

Certificate of Incorporation, no advance shall be made by NASD to an agent or non- 

officer employee if a determination is reasonably and promptly made by the Board by a 

majority vote of those Governors who have not been named parties to the action, even 

though less than a quorum, or, if there are no such Governors or if such Governors so 

direct, by independent legal counsel, that, based upon the facts known to the Board or 

such counsel at the time such determination is made: (1) the person seeking advancement 

of expenses (i) acted in bad f8ith, or (ii) did not act in a manner that he or she reasonably 

believed to be in or not opposed to the best interests of NASD; (2) with respect to any 

criminal proceeding, such person believed or had reasonable cause to believe that his or 

he^ conduct was unlawhl; or (3) such person deliberately breached his or her duty to 

NASD. 

(f) The indemnification provided by this Article Fifth in a specific case 

shall not be deemed exclusive of any other rights to which a person seeking 

indemnification may be entitled, both as to action in his or her official capacity and as to 



action in another capacity while holding such office, and shall continue as to a person 

who has ceased to be a Governor, officer, employee, or agent and shall inure to the 

benefit of such person's heirs, executors, and administrators. 

(g) Notwithstanding the foregoing, but subject to Article Fifth (j), NASD 

shall be required to indemnifL any person identified in Article Fifth (a) in connection 

with a proceeding (or part thereof) initiated by such person only if the initiation of such 

proceeding (or part thereof) by such person was authorized by the Board. 

(h) NASDYs obligation, if any, to indemnify or advance expenses to any 

person who is or was serving at its request as a director, officer, employee, or agent of 

another corporation, partnership, joint venture, trust, enterprise, or non-profit entity shall 

be reduced by any amount such person may collect as indemnification or advancement 

fiom such other corporation, partnership, joint venture, trust, enterprise, or non-profit 

entity. 

(i) Any repeal or modification of the foregoing provisions of this Article 

Fifth shall not adversely affect any right or protection hereunder of any person respecting 

any act or omission occurring prior to the time of such repeal or modification. 

(j) If a claim for indemnification or advancement of expenses under this 

Article Fifth is not paid in 111 within 60 days after a written claim therefor by an 

indemnified person has been received by NASD, the indemnified person may file suit to 

recover the unpaid amount of such claim and, if successftl in whole or in part, shall be 

entitled to be paid the expense of prosecuting such claim. In any such action, NASD 

shall have the burden of proving that the indemnified person is not entitled to the 

requested indemnification or advancement of expenses under the General Corporation 

Law of the State of Delaware. 

Q NASD shall have power to purchase and maintain insurance on behalf 

of any person who is or was a Governor, officer, employee, agent, or National 

Adjudicatory Council or committee member of NASD, or is or was serving at the request 

of NASD as a director, officer, employee, or agent of another corporation, partnership, 

joint venture, trust, enterprise, or non-profit entity against any liability asserted against 

such person and incurred by such person in any such capacity, or arising out of such 



person's status as such, whether or not NASD would have the power to indemnify such 

person against such liability hereunder. 

(1) A Governor shall not be liable to NASD or its members for monetary 

damages for breach of fiduciary duty as a Governor, except to the extent such exemption 

from liability or limitation thereof is not permitted under the General Corporation Law of 

the State of Delaware as it presently exists or may hereafter be amended. 

Perpetual Existence 

Sixth: NASD shall have perpetual existence. 

Members' Liability 

Seventh: The private property of the members shall not be subject to the 

payment of corporate debts to any extent whatever. 

Governors 

Eighth: To the fullest extent permitted by Sections 141 (a), l4l(j), and 215 of the 

General Corporation Law of the State of Delaware and other applicable law, the business 

and affairs of NASD shall be managed and the election of Governors shall be conducted 

in the manner provided in this Restated Certificate of Incorporation and the By-Laws of 

NASD. To the extent there is any inconsistency between the provisions of this Restated 

Certificate of Incorp~ration and the By-Laws relating to such matters and the General 

Corporation Law, the provisions of this Restated Certificate of Incorporation and the By- 

Laws shall govern to the fullest extent permitted by the General Corporation Law and 

other applicable law. To the fullest extent permitted by the General Corporation Law of 

the State of Delaware and other applicable law, the Board of Governors may delegate 

such powers, authority, and fimctions as it shall determine from time to time, in a manner 

not inconsistent with the "Plan of Allocation and Delegation of Functions by NASD to 

Subsidiaries," approved by the Securities and Exchange Commission, as amended from 

time to time. 

NASD shall be managed under the direction of a Board of Governors having such 

powers and duties as shall be provided from time to time in this Restated Certificate of 

Incorporation or the By-Laws of NASD. The Board of Governors shall be the governing 

body of NASD. The members of the Board of Governors shall be elected by a plurality 

of the votes of the members of NASD present in person or represented by proxy at the 



annual meeting of the members of NASD and entitled to vote thereat (as provided in the 

By-Laws of NASD). Elections shall be by written ballot. Any Governor so elected must 

be nominated by the National Nominating Committee or certified by the Secretary of 

NASD (as provided in the By-Laws of NASD) and must satis@ the other qualifications 

for Governors set forth in the By-Laws or established by resolution of the Board of 

Governors from time to time, which qualifications shall be consistent with the "Plan of 

Allocation and Delegation of Functions by NASD to Subsidiaries." The By-Laws may 

also provide for such assistants to the Board of Governors, and such officers, agents, and 

employees, as may be deemed necessary to administer affairs of NASD. 

TheBoard of Governors shall consist of (i) the Chief Executive Officer of NASD, 

(ii) if the Board of Governors determines, fkom time to time, in its sole discretion, that the 

appointment of a second officer of NASD to the Board of Governors is advisable, a 

second officer of NASD ,(iii) the President of NASD Regulation, Inc., (iv) the Chair of 

the National Adjudicatory Council of NASD, and (v) Governors elected by the members 

of NASD. 

The Chief Executive Officer and, if appointed, the second officer of NASD,and 

the President of NASD Regulation shall serve as Governors until a successor is elected, 

or until death, resignation, or removal (or, in addition, in the case of a second officer of 

NASD, until the Board of Governors, in its sole discretion, determines that such 

appointment is no longer advisable). 

The Chair of the National Adjudicatory Council shall serve as a Governor for a 

term of one year, or until a successor is duly elected and qualified, or until death, 

resignation, disqualification, or removal. A Chair of the National Adjudicatory Council 

may not serve more than two consecutive terms as a Governor, unless a Chair of the 

National Adjudicatory Council is appointed to fill a term of less than one year for such 

office. In such case, the Chair may serve an initial term as Governor and up to two 

consecutive terms as a Governor following the expiration of the initial term. AAer 

serving as a Chair of the National Adjudicatory Council, an individual may serve as a 

Governor elected by NASD members. 



The Govemors elected by the members of NASD shall be divided into three 

classes and shall hold office for a term of not more than three years, such term to be fixed 

by the Board at the time of the nomination or certification of each such Governor, or until 

a successor is duly elected and qualified, or until death, resignation, disqualification, or 

removal. A Governor elected by the members of NASD may not serve more than two 

consecutive terms. If a Governor is elected by the Board to fill a term of less than one 

year, the Governor may serve up to two consecutive terms following the expiration of the 

Governor's initial term. 

In firrtherance and not in limitation of the powers granted by the General 

Corporation Law of the State of Delaware, the Board of Governors is expressly 

authorized unless the By-Laws otherwise provide, to make, alter, or repeal the By-Laws 

of NASD. 

In the event of the refusal, failure, neglect, or inability of any member of the 

Board of Governors to discharge such member's duties, or for any cause affecting the 

best interest of NASD the sufficiency of which the Board of Governors shall be the sole 

judge, the Board shall have the power, by the affirmative vote of two-thirds of the 

Governors then in office, to remove such member and declare such member's position 

vacant and that it shall be filled in accordancewith the provisions of the By-Laws. 

NASD may, in its By-Laws, confer powers upon its Board of Governors in 

addition to the foregoing and in addition to the powers and authorities expressly 

conferred upon them by the General Corporation Law of the State of Delaware. 

Meetings and Offices 

Ninth: Both members and the Board of Governors shall have power, if the By-

Laws so provide, to hold their meetings and to have one or more offices within or without 

the State of Delaware and to keep the books of NASD (subject to the provision of the 

statutes), outside the State of Delaware at such places as may be h m  time to time 

designated by the Board of Governors. 

Right to Amend Certificate of Incorporation 

Tenth: NASD reserves the right to amend, alter, change, or repeal any provisions 

contained in this Restated Certificate of Incorporation, in the manner now or hereafter 



prescribed by statute, and all rights c o n f d upon members herein are granted subject to 

this reservation. 

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been signed 

under the seal of NASD the 27th day of January 2005. 
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RESTATEDCERTIFICATE OF INCORPtJR ATlON OF 
NATIONAL ASSOCIATION OF 
SECURITIES DEALERS, INC. 

Thcpresent name of thc corporation is National Associatiw of Sccuritics Dealers, ~T~~.("'NASX)'*). 

The NASD was originally incarpomtad M t i  noastdck corporationunda thename ofIfivesbncnt Banh:rs 

C o n f i q  Inc., and its onginal Certifi~Itsof Incorpontim w;u fitedw.th Ihs Seciffary of  State of thrr . 

State of Delaware on September 3, 1936. 'Ibis Restated Ccrti608tc ofh:orporatimofthe NASD,which 

both rcmtcs a d  fudmamendo the pmvitiaru ofrhs NASD's C d c a u  ofIncorporatianash4ntafhs 

amended, was duly adopted in irccordanccwith thc provkiaus of W a n s  242 and 245 ofthe General 

Corparation Law of thc State of Delaware. 

Nunc 

First:The name of the corporationisN a t i d  Asao&tion of Seauities Dcrrlay. ha 

Delaware Ofke  and Agent 

Second: Thc +stud offrcs ofthtNASb in tlm S b a  ofDclam;m is located at 1209 Onngp 

Stnet, in the City of Wilmington, Cormty of New Castle. llu name and address of its agent is 

the Corporation TmstCompany, 1209 hnga Stred. wkmgton, Delaware. 

Objects ur Purpam 

Third: Thc nature of thc businas otpqocm to be d G t c d  ar promdad is to in any 

IawM act or activity for which corpontions may be organid rmdrr the C'ennalCorporrsianLaw ofthe 

State of Delaware, an4 withaut limiting rhc gcusraliry ofthe fbregoiug,tk: bsinars or p v to be 

conducted or p m m d  sball include the followiog 

(1) Topraanotc through cooperative effort the i n m h m t  l>ankingand loarritkr buainow, 

tostanlardiacitlpriDciplwdpro~tioytopromr~sth~h~~~of~cidboaor,mdto 


errcourage and profwra amcag m a a h  o b s m c t  of Fadad rad s t a b  u&m lam; 

(2) To providc amedium through which its molbershrpmay ht avblcd to corrhr, canmlt, 
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(3) Toadopt. admiaister, and eufofcc rules of fair pracrix and rulestoprevent fraud& 

and ~ p u l a t i v c :acts and practices, and ingeneral to pranotejust and eluitabk principle ofhdc  hr the 

protccdon ofinveston; 

(4) Toptomcrtc stlf-discipline among mtmbcts, and to ireimtigatr:and adjust gricv-

behvctn thc public and manbas and krwecn mrmbars; 

(5) To estsblish, and to register with thc S d t i a  andExchaugc Commissionaq a 

n h l  securitiw ;rssacidanpummnt to S d o u  15A of tbc Securitics l'xchangeAct of1934, as 

amcdcd, and thenby to provide a mcdium for effectwing the pruposw of said Section; bnd 

(6)Tot r i a d  business and to purcha.~,hold, own,lea:, mngagqso& and c a v y  m y  
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membership, and dlorhar matters pertainin8 k,lhmemberstup ;mdthc c d u *  managemerrt,and control 

of the business, property, d affrirs ofthe NASD &all bs as provided fiaomtime to time in tho By-Lows 

of the NASD and the Rulcs oftht Association. 

Ldenmiflcadon; Governor Liability 

Fi: (a) The NASD shall rndcmnifjl>and hold h d w s ,  to tht:lkllest extent permitted by the 

General Corporation Law ofthc State of Debwarc LUit pnrently exists c r may therenftw bc amcndcd, any 

pergm (dthc hcirs. executors, wd adminisrntorsof such pasan) who, by reason of the fkttbat he or 

she is or was r Governor, o%icm. unplgrcc or Cammate0 lnember of the IMSD, or i s  or was a Gover~~~r ,  

&ce, or employee of thcNASD wha is or was sewing at the rrcqueot of the NASD asa dbctm, oSca,  

employee, or a g e  of mothcr coryordon, parmaship, joint mture, trust, enterprise, or ncm-pro& ahty, 

including service wah respect to anployw b d t  plans, is or was r party, or is threatened to bc made a 

Party tQ: 

(i) wy tbreatmd, pending, or comp1Gtsd action, nit,or p-, wbathra civil, 

criminal, dministr;ltin, or investigatiw (dmthan an action by or in the right of h e  NASD) against 

expcnsts (including attorneys' h s  and disbtmcmms), judgmmta, b,m d  iunounta paid in scttlcmmt 

a c t ~ d ya d  nasonably incurred by such p ~ r x nin with any srch actiaq suit, orproc*; or 

(ii) any threutmcd, p d q  or tamplctsd action or suit by Or inthc nght ofthe 

NASD to procure ajudgment in its Rvor agamsl expenses (incIdmg attolneys' f b s  and b i s h ~ f t r u u )  

actually and nwonably incurred by suchprmm inwnaectim with the del& or settlement of sucb acriap 

or suit. 

@) The NASD W advance cx.pcusu(including Itbrru)s' fessand disbu;ncmenlr) to 

persons described inM c l e  F a  (a); provided, howcvtr, that the payment of c3xpensa i n c u d  by such 

pason in advance oftbe fddirposltiaa of the r n n t k ~shall be cardibianed ppaa mceipr of a writtar 

undertaking by that puson to q a y  all amcwmts a d d  ifit should &aultmatdy d e b m i d  t lu t  the 

pason i s  not cntitlcd to bc idemdsd  uadsr drijArticle Filth ar orbsrwistr 

(4TkNASD may, in itsdimdon, indtmnrfLand bold tarmless, to the rlkst extent 

permitted by the General Co&ion Law of tbc StPe of Delaware er it p d y  crdstr umay rhavafter 
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be amdcd, any parson (audthc hain, PcccPtors, and adininiutr;rton ofmcb persons) vvho, by tauaaof 

the fact that kor she is or was an agent ofthe NASD or is or was an agcmt of the NASD who isor was 

serving at thc ques t  of the NASD as a director, officer, cmployrx, or agent of au&t aupomon. 

partnership, trust, adapnse, or non-prdt ariity, i~wlu- service with lespect to employee: b d t  p(Hy 

was or isa p;rrty, or is threatened to be made a pluty to any action ar pro-Rcding described inArticlc 

Fifth (a). 

(d) The NASDm y ,  initsdiscretion,pay the expensas( inc ludq i r t r o m y ~ 'kua d  

disbursements) reasonably and ;rctually iwturcdby an agent in d e h h g  any action, suit, or proccedq ia 

advance of its final disposition; provided, howcva. that thc payment ofe~.pmswincurred by mchpottan 

in advance of the f d  disposition of thc matter shall be canditionedupoa d p t  of a writka undataking 

by that person to repay dlamouuts advanced if it should be ultimately dctmnined that thc pmmis &t 

d t l c d  to be indcmnificd under this Article Fifth or oth-. 

(u) Notwithstarding the fwq* or any othapmvisioa ~fthisRestatcd Certifhb of 

Incorporation, no advance shall be made by thc NASD toan a p t  or nmoffica emplop $a 

dmnnination is mwmably and promptly made by the Board by a vats ofthose G o w n o n  who 

havenot beon Mmbd partics to the action, wm tbough leso th;ma quorum, or, if there arcno such 

Ciavcmors ifsuchGovernorsso dboq by Lhdcpcndatlegal ccrunscl, t h ~based uponthe f&ts knownto 

the Board or suchcounscl at the time such de!ermindon is made: (I) the ~cnanr e e k k  dv- of 

rnrpeases (i)actcdinbadf& ur(ii)didrwlactinamanncrthathcor~teuooably bclicvodtobeinor 

not opposed to the bat hmsts of theNASD;(2) with respect [uany orirrkrral proccading, sucb pas<m 

bdMd or had reascrnabla causeto btficve rb?t his or her mdwtwas unl~vrful;or (3) sochpcnon 

delibeady bmtched hir or her duty to thE NASD. 

( f )  Tbe indmnScationprovided by t b  Article Fifth in a ipccrfic casc Mnot be decmed 

cxclusivc: of any atber ngEdE towhich r penan seeking indandcrtian1 ~ x 1be m d k i ,  both as to d m  in 

h i r o r b a ~ o i a l ~ a a d a r t o ; u ; t i o o m ~ c s p a a t y w t n l c h o l d i r g ~ c h o 8 t i c q ; e a d h J 1 ~  

as toa persrm who has cawedto bc a Qovcmor, officor, employee, CR agent and shall imur: to the bendit of 

sucb person's hairs, exearbn. and administr;dors. 
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(g) Nmiithstandiag the fmgoing, but subject to Article Fifth (j), the NASD shall be 

r a q u i c d  to indcnmig any person identified in Article Fifth (a) in cormst an with a proceediag (or part 

t h f )  initiated by suchpman only if rhe initiation of such proccEding Im pan hf)by suchperson 

was autbzed by the Board. 

@) Thc NASD's obligation, dauy,to mdcm& or advzbcs expcnsm to any persan who is 

or was serving at i& requtst ;ts a dimtor>of ica ,  employee, or wuat ofencnhcrc o r p o d o ~ ~ ,parbedip, 

join[ ventnrc, trust, enterprise. or non-profit d t y  s h d  bc sduccd by an:. amount such pers~ ,may c o k t  

as indmmificntionor advancemat from such other carpmtiua, partnership,joint vcnaue,tntst,enterprise, 

or ncm-profit mity. 

(i) Any repeal or modifIcatiaaof the hegoing prwisicm of this Article Fifth shall ad 

adversely &kt my right or prot t cb  heruder ofany pasan respcctiq:any act or &ion OcCUrriPg 

prior to the time ofsuch r@ or moditication 

(i)Ifa c l h  for indtmaifiwtian or advsurccrrrmtof expalsas under this Article Fifth is not 

paid in fall within 60 days aft= a writtenclaim brdor by an indemnified personbas been reccivcd by tht 

NASD,thc mdemnifisd pmmmay file snit to m c rtfie unpaid amaunt of rruch claim and, if succcsaful 

in whole or in part, shull be d c d  bbc paid Ilu:apensc of prosecutiq !Nth claim. Inany suchaoCidq 

tbc NASD shall have thc bur& ofproving that met hdemMd paniswt sntitlcdto the rcpuestcd 

indmmificatianor acl~aaccmcntofexpe~stsa& the G m d  Corpomt101Law of ths State dDelawuo. 

(k)ThcNASD shall have powar to purdraJc dmointair insurance on behalf of any 

person who is or wiw a Governor, &em, employss, or a p t  of the NASL? or is or was serving at the 

nqucstofthe NASD as a director, officcr,employe. or agent of a m k  c o q n m h q  pactamhip,joint 

vartare,~aathpziso,ornoapn,~entityagainstaayliabilitylesnoalagainstsuchpusaraadincMcd 

by such person in any such capacjty>or arbins out of suchporson'a stam umch, wbethcr ornattbs 

NASDwould haw the power to indemnify suchparson against mch liabdiy hammdu. 

Q A ~ e m o r s h a l l n o t b c r i a b l e t o r h o N A S D ~ i t o m a n j e n ~ m c a d a r y ~ ~  

bmchoffidaciarydutyuaG6vtm01, ~~ccptmthcmmtmch~cmptia~~ ~ o r l h i t a t i a  
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thmfisnot permitted under the General Corpotatim Law vf the Stato of Dchware as it pma& exists 

or may hereafter be amended. 

Perpetual Exisha 

Sirth: The NASD shall have porpcmal &ce. 

Members' Liability 

Seventb: Thc privatc property ofthe munbtrs shall not be snbjcctto tbeprymmt ofcorporate 

debts toany extent whatever. 

Governors 

Eighth: To the lidlest extent permitted by Sections 141(a), 141(j), and 213 of& Chard 

Corporatim k w  of the State of Deluwarc and other applicable law, the bushoess and a f l h  oftho NASD 

shall be mmgd rnrd the election of Oovman shall be ccmductedin the i m t r  provided in h i s  Restated 

C d c ; i k ,  of lncdtporatiw and the By-Laws of the NASD. Tn theextcmthere is my h i s k s l c y  

between the provisions ofthis b t a t d  Ccrtificatc ofhcorpdon and th: By-Laws rdadq to sach 

mattcn and t& Cbneral CorporationLaw, thC provisions ofthisRtstatsd Ccmficatc of Iacorpcaation and 

the By-Laws shall govern to the lbllcst extent pennithi bythc General Ccrpodon Low Pnd orhcl 

applicable law. To the fullest cxmt pnwittal by thcG m m l  Corporation Law dtha State ofDeIaware 

d ather applicable bw,thebard of Govwnors mny delcgate such powers, authmity, and fbmtim as it 

shall clctcmmfiom timctotime, in a manner not inconsim with the "PlmofAlloccEtion end bdegadon 

of Fundims by NNAS to Subdidiyies," app~ovaiby the Securities and Ec- Ccnnmhbq as 

amendeditom timeto tima. 

TbbNASDshdbcw&thedireGCicmofa &sardofGo- hrrviag nachpowcrs~ 

dutics as &all be W d o d  fiom time to timoin this REstiucd C- of haporationor the By-Lam of 

the NASD. l'hc Baord af~ovcrnot9shall bc t b  governingbody of the NfSD.fbc numbers aftk Bcmrd 

of Gavlernors shall be clcctcd by a pluraliEy of the vatu of the m m k s  of %o NASD prosant inpersonor 

rqrcsmtsd by proxy ar the a r m d  meeting oft h ~mambas oftha NASDad atirlrvltovatc 

Electiau shall be by wrhtea baht. Any Covemur so elactcdrmutba n o m d  by the N a r i d  

Nominafing C m or certified by the Sed~taryofthe NASD (as pravidsd in tha By-kwr) ond mast 



satisfy the other quahfi- hr Govcmors sa forth in the By-Laws 01.established by rcsohtiun ofths 

Board of Governors from time to time, whch qualiiicationsshall be consism with the 'Wan of flocadian 

and Del~@ionof Functions by NAS D to Subsidiaria." TkBy-Laws any alao provide fw such 

assistaats tn tho Board of Gov~mors, Md such officm, agwts. and mlplvees,a3 may be d 4 

necessary ur administer affairs of  tbe NASD. 

ThoBoard of Govrrwrs consist of the Chicf Executive Officu and thc Chief Operaung 

Officer of theNASD, thc Presihts of NASD Rcghtion,  Inc. ( " W D:3cgutatlonU)and'Thr:Nasdaq 

Srock Ma& ("NYdaq"), the Chnu ofthe N a t i d  Adjudicatory C d .of NASDRquhon, the Chicf 

Executive Officerand one Floor Governor ofNcwAmcx LLC ["New An cx"), and Oavemurs elecrcd by 

the members of hNASD. 

Thc Chief Executive Officer and tho Chief Opemtmg Officu of the NASD,the Residents of 

NASD R c p h o n  aad Nasdaq, and thm Clucf Executive M c a  of New Pmex shall serve ar Gwmma 

d l  a succcQ.soriP clecred, or until death, rcignah, or remuval 

The Chair of the NationalAdjudmmry Council shall servsas a C;mrnorf i r  a cum of ona yeat, 

or until a successor is duly elected and q u a l i  or untildcatb, rcsignsrtiarr,disqud&dq or runrid A 

Chaw of thc Ndonal Adjudicatory Council may nor suvc  more than two c:onsBartivctams as a Govcmor, 

~mleosa Chair oftbe National Adjudicatory Council is appointed to fill a t m  of lessttwnoneyear for 

such office. In such cast, ths Chair may saw aninitial tern a0 (3ovemor and up to two ctmmucivotams 

as a -or Mowing thc expirationofthc initialtam. A k  serving as a Chair o fthe Natiaual 

Adjudicatory Council an individual may serw a Govern tbckdby the NASD membcn. 

ThoNawAtllEXFI0~~Govcrnorshall~b~~9saaaVtmh0~~atwmoftwo)aara,ormxtila 


succcsor u chdy elected and qdifiod, or until death, r.cu&&ion, disqualilication,or removal. A N.w 

Amax Flaor Gavrrmor may not serve more than three canrocutivs tw-year terms as a Gavbmcx, unless a 

NewAmux Floor b c m o r  isappo iato filla term of less than m e  year formch &cb. h such ens, the 

Ntw Amex Flea Oovclllo~may serve that initial tcm rrr a Oavdnror and up to thrce cmmxtivc two-year 

~asaCiovenr~rfoUowingth,apiratioacfthcWt~m 
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The Governors e l d  by the mcmbcrs of thc NASD shall be dilided into three classes and shall 

hold office for D wm of not more than three ycars, such term to be fdby the Board at the time ofthe 

nominationor certificationofeach such Gowmor, or until a successor is duly clcctcd andqualified, or until 

death, rcsignatiaq disquslification, or remod.  A Gov~uurc l d  by dte members of NASD may not 

serve man than two consecutive terms. I f  a Governor k elected by the B w d  to fill a term of less than one 

year, tbe Gownor m y  s e w  up to two comcutivetcm following the expiration of the avemor'g initial 

tcnn. 

Infurtherance and not in limitation dtkpowers gantbd by the (3cner4 Corporation Lawofth 

State of Delaware, thc Board ofGavcmors is expressly authorid unless the By-Laws orhsrwiso prcnridq 

tn make, alter, or q w lthe By-Laws of tka NASD. 

~ntha wartof thcrefasai, hilurc. nqlect, or in&* of any rnenhr of the Board of O~VCIPOTSto 

bcharge such member's duties, or for my causc &ding the best imttercot of the NASD the sufficiency of 

which the Board of Govamors shad bc ths ~olcjudge,the Board shall haw t h ~power, by tha 

vorc dtwo-thudb ofthe Oovmors then in office, to remove such memba ad ddaro such munWs 

position vacant and that it shall bc iilled in amrdam;c with the provisions of thc By-Lws. 

The NASD may, ia its By-Laws, dipowcn upon & Board of Ciovanorsin additkm to the 

foregoing and in additioa to the powcm d authorities nrpressly confcrd upon lhcmby tho G d 

CorporaSim Law of the State of Dolawarc. 

Meetings and Omcm 

Nbth: Bath m~llbnand the Board of Oovcmoro shall have p . c r ,  if thc B y b w s  soprovide, to 

hold ttlcir meetings andto havr:one cn mom ofticer within or witbaut the Shts of Dcloware and tokeep the 

hmks ofthe NASD (subjoct to thc pmvirioa uTthestatws), d d e  thc State of Delawara at such plnoes 

as may be from timc to time designatedby thc Borrrd ofGo-, 
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Right to Amend Certificate of Incorporrtion 

Tentb: The NASD reserves thc nght to a m 4  alter, ch;mge,or repeal any provisions cantakd 

in this Rmtated Certificate of Incarporation, in the m e r  now or hncaf.crprescribed by statute,and all 

rights wnfkrrtd upon members hercin are granted subjat ta this ruervabon. 

1N WITNESS WHEREOF, this Restated Certificate ofktcorpor;don has been sip& rmdcr the 

seal of the NASD this 30th day of October, 1998 

By: 




State of Delaware 


Of ice  of the Secreta y of State 

PAGE 1 


I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE RZSTATED CERTIFICATE OF "NATIONAL ASSOCIATION OF 


SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE THIRTIETH 


DAY OF DECEMBER, A.D. 1997, AT 11 O'CLOCK A.M. 


--. 

Hunirt Smith Wndsor, S m m r y  of Stnte 

0352322 8100 AUTHENTICATION: 0958271 

010060397 DATE: 02-06-01 



RESTATED CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATTON OF SECURITIES DEALERS, DJC. 

The present name of the corporation is Natiod Association of Securities Men, Inc. 
("NASD"). The NASD was or igdly  incorporated u 4 nonstock corporation under the nuat of 
Investment Baoktrs Confaence, hc., and its on@ Certificateof Incorporation was filed with the 
Secretary of State of the State of D d r w m  on S e p t d e r  3, 1936. This Restated Cerridcate af 
Incorporation of the NASD.which both restates and further amends the provisions of the NASD's 
Certificate of lncorpor~tion as heretofore mended, was duly adopted in accordance with the 
provisions of Sections 242 and 245 of the General Corporation Law of the Statc of Dtlawue. 

Fint: The eame of the corpontion is N a t b d  Association of Securities M e n ,  tnc. 

Delawam Omce and Agent 

Second: The registered office of tho NASD in the State of Dclawue is locard at 1209 
Omge Streu. in the City of Wilrnington, County of New Castle. The m e and lddryr of its 
registered agent is the Corporation Tmst Company, 1209 Oran~cStreet, Wilmington, Dehwue. 

ObJecuor Purposes 

Third: Thenature of the business or purpores to be conducted or promoted is to ennage in 
m y  Irwfbtact or activity for which corporations may be orymized under the General Corporation 
Law of the Statc of Delaware, and, without limitirqj the genadity of the foregoing, the business or 
purposes to be conducted or promoted shll indude the following: 

(1) To promote through coopentive &oft the investment bonking and securilies 
business, to s t a n d d i e  its principles and prrc t jw,  to promote therein highstandards ofcommercial 
honor, and to encourqe and promote among members observance of Federal and state sccuritks 
laws; 

(2) To provide r medium through which its members4 may be enabled to codsr, 
consult. and cooperate with governmentd and other agencies in the solution of problems rff'tiq 
investors. the public, md the investment bvrlring and Suariries business; 

(3) To adopt, administer, md enforce rules of fair practice and ruler to prevent 
fraudulent and manipulative acts and practices,and in generalto promotejust and quitableprinciples 
of trade for the protection of investon; 
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(4) To promote self-discipline among members, and to investigate and adjust 
grievances between the pubtic and members and between members; 

(5) To establish, and to register with the Securities and Exchange Commis~ionas, 
a national securities association pursuant to Section 15A of the Securities Exchange Act of 1934, as 
mended, and thereby to provide a medium for effectuating the purposes of said Section; and 

(6) To transact business and to purchase, hold. own, I-, mongage, sell, and 
convey my and all property, real and personal, necessary, convenient, or usefi~lfor the purposes of 
the NASD. 

The objects md purposes specified in the foregoing clauses shall, excapt where 
othcnviseexpressed, not be limited or resvicted by refercnca to. or inference from,t h  tennr of any 
other clause in this Restated Cenificate of Incorporation, but the objects and purposes specified in 
each of the foregoing clauses ofthis Aiticle shall be regarded as independent objects and purposes. 

Form o f  Orgrniution 

Fourth: The NASD shall be a membership corporarion and shall have no capital stock. The 
NASD is not organized and shall not be conducted for profit, and no  pan of its net revenues or 
earnings shd inure to the benefit of any individual, subwriber, contributor, or member. 

Except as may be othuwise provided by the General Corporation Law of the State of 
Delaware or this Restated Ccnificate of hcorponfion, the members of the NASD shall have no 
voting rights. Notwithstanding the foregoing, the members shall be entitled to vote for the election 
ofGovernorsand on any amendment to the By-Lawsof the NASD in accordance with the procedurts 
for such a vote as provided in rhe By-Laws. 

Except as may be othenvise provided by the General Corporation Law of the State of 
Delaware. other applicable bw or this Restated Certificate of Incorporation, the conditions, method 
of admission, qualifications and classifiutiom of membership, the limitations, rights. powers and 
duties of members, the dues, auesmcnts, and contributions of members, the method of expulsion 
from and termination of membership, md dl other matters pmaidng to the membership and the 
conduct. manrgcrneat, dcontrol of the business, property, and affrirs of the NASD s N l  be u 
provided from time to time in the By-Laws of the NASD and the Rules of the Association. 

Indemnification; Covernor Liability 

Fifth: (a) The NASD shall indcrrmifL*and hold h;mnlus, to the fullest extent permitted by 
the Genenl Corporation Law of the Sule of Delaware u it presently exists or may thereafter be 
amended, any penon (and the heirs, execuiors, and administrators of such person) who, by reason 
of the W that he or she is or was a Governor, officer, employee or committee member of the NASD, 
or is or was a Governor, officer, or employee of the NASD who is or was serving at the requw of 
the NASD as r director, oficer, employee. or agent of another corporation. pannership, joint 



venture, uuq enterprise, or non-profit entity, including amice with respect to emptoyw barcfit 
p l w ,  is or was a puty, or is threatened to be made a party to; 

(i) my threatened, pendine or completed action, suit, or proceeding, whether 
civil, criminrl, adminiaative, or investigative(other than Ma d o n  by or in tbe right of the NASD) 
seainst cxpeosu (iiduding attorneys' f eu  Md dirbursemtnts), judgmay fma, md amounts paid 
in scttlment actuallyand rusorubly incunod by such pursoa in connectionwith any suchanion, suit, 
or proceeding; or 

(ii) any thrutcnd, pendiog, or completed action or suit by or in the right of 
the NASD to procure 8 judgment in 11s favor +nst expenses (including rttorneys' fees and * 

disbursemnts) actually and reasonably incurred by soch.person in connection with the defense or 
settlement of such action or suit. 

(b) The NASD shall dvsnce expenses(inchding attorneys' f eu  and disbursements) 
to persona d u c n b d  in Article Fifth (a); provided. homver. that the payment of expenses incurred 
by such penon in advanceof the 6nal disposition of the mrtter shall be conditioned upon receipt of 
a written ~ n d ~ t a k i 1 1 8by that person to repay all mounts advanced if it should be ultimately 
determined that the person is not entitled to be indemaifted under this Article Fifth or otherwise. 

(c) The NASD my,  in its diiration. indemnifL ~d hold haamleu, to the fulltst 
extent permitted by the General Corporation Law of the State of Delaware as ic presently clrirts or 
may thcresAetbemended, any person(und the heirs, executors, and administrators ofsuchpmori) 
who, by reason of the fret that he or she is or was magent of the NASD or is or w u  ut zgent ofthe 
NASD who is or was serving at the r t q u a  of the NASD as a director, of ica,  employee, or agent 
of another corporation. putnuship, tmst, enterprim, or non-profit entity, including scmke with 
respect to employee benefit pluu, was or is t puty, or is threatened to be made n parry to any action 
or proceeding described in k t i c k  Fifth (a). 

(d) The NASDmay, in its discretion, pry the expenses (including attorneys' fcer tnd 
disbursements) reasonably md actually incurred by m agent in deftnding my action, suit, or 
proceeding in advance of its final disposition; provided, however, thrt the payment of arperwr 
incurred by such penon in advance of the 6nd disposition of the matter shall be conditioned upon 
receipt of a written undert.kin8 by that pwson to repay all amounts advwed if it should ba 
ultimtdy determined that the pmon is not entitled to be indemnified under this Article Fifth or 
otherwise. 

(e) Notwithstanding the f~cyoingor myother provision ofthis Resurd Ccrtiflure 
of Incorporation. no advmcc shall be made by the NASD ta M agent or nonoffiur employee if r 
detenninrtion is reasonably and promptly mrdc by the Boud by 8majofhy vote ofthosc Gonrnors 
who have not bem named p u t i s  to the rctioq wen though less than r quorurtl. or. if there are na 
wch Governors or if such Gswmors so direct, by independent legal counsd. that, b d upon the 
ficts known to the Boud or such counsd at the time such determination is made; (1) the person 
seeking rdvancanent of expenses (i) acted in bad faith, or (ii) did not act in 8 m m r r  that he or she 



reasonably beljcved to be in or not oppojcd to the best interests ofthe NASD; (2) mh respect to any 
criminal praceding, wch person bdicved or had rusoaable cause to believe that his or her conduct 
was uniawfll; or (3) such person deliberately breached his or her duty to the NASD. 

(0The indemnrficadon provided by this Article Fifth in a specific cue shall not be 
deemed exclusive ofany ocher rights to which a person W n g  indemnification may be entitled, both 
as to action in his or her obw'al capacity and u to action in anorher capacity wtriie holding such 
office, and shall contiwe u to a person who has cawxi tobe a Governor. officer. cmployce, or 
and shall inure to the benefit of such person's bein, mewtors, and administrators. 

(8)Notwihtanding the foregoin& but subject to Aniclc Fifth (j). the NASD shall 
be required to indmmnifl my person identified in Micle Fitb (a) in connectionwith a proceeding (or 
part thereof) initiated by such person only if the initiation afsuch proceeding (or part thcrrof) by such 
person was authorized by the Board. 

(h) The NASD's obligation, if any, to iadunni& or advanceexpensa to any person 
who is or was swring at its rquen u a director, officer, employee, or a ~ e n tof another corporatian, 
partnership,joint venture, wtt, enterprise, or mn-profit entity shall be reduced by any amount such 
penon maycollect u indemnification or advanurnent 601x1such other corporation, partnership, joint 
venture, t m q  enterprise, or non-profit entity. . 

(i)Any repeal or rnaditicltionof tho foregoiw provisions of this Anisle Fifth zhdl 
not adversely a&d any right or protection hereunder of any pcnon respecting any act or omission 
occuning prior to the time of such repeal or modification 

0)I fr claim for indemnification or advancuncnt ofexpense under this Article FrAh 
is not paid in firU within 60 days aAer a written daim therefor by an indemnified pmon has been 
received by the NASD, the indemnifiedperson may file suit to recover the unpaid amount of such 
claim and, if wccess~lin whole or inpm, dud1be entitled to be paid t k  cxpuue ofprosecuting such 
claim. In any such action, the NASD shall have the burden of proving that the indemnified pcnon 
is not entitled to the requested indemnification or advancement of ucpcnres under the General 
Corporation Law ofthe State of D t k w u c  

(k) Ifhe NASD shall haw power to purchue and rminmin insurance on behalf of 
any person who L or was r Governor, oficer, employee, or agent ofthe NASD,or is or was rcrving 
at the request of the NASD as a director, o,ftiter, employee, or apnt  of mother corporation, 
pannership. joint ventun, trust, enterprise, or non-profit entity against any liability asserted r@st 
such person and incurred by such person in any such capacity. or arising out ofsuch persods status 
as such, whether or not the NASD would have the power to indunnib such pcnon against such 
liability hereunder. 

(I) A Governor hail not be liable to the NASD or its members for monetuy 
damages for breach of fiduciary duty as a Governor, except to the extent such exemption fiom 



liability or limitation thereof is not permitted under the General Corporation Law of the State of 
Delaware as it presently exists or may hereafter be amended. 

Perpetual Exittenco 

Sixth: The NASD Wl have perpetual existence. 

Memben' Liability 

Seventh: The private property of the members shall not be subject to the payment of 
corporate debts to my extent whatever. 

Eigbtb: To tbe West extent permitted by Scctions 141 (a), 14 1g), and 2 15 of the G e n d  
Corporation Law o f  the State of  Ddawue and other applicable law, the business and &in of the 
NASD shall be managed a d  the election of Oovenors shall be conducted in the manner provided 
in this Restated Cedficate of Incorporation and the By-Laws of the NASD. To the extent thae is 
any inconsistency between the provisions of this Restated Cerrificare of Incorpomrbn and the By-
Laws rctating to such matters md the Genenl Corporation Law, the provisions of this Restated 
Certificate of  Incotpantion md the By-LM shall govern to the fullest extent permitted by the 
G s n d  Corporation Law and other appliuble law. To the fillet extent permittad by the G e r r d  
Corporation Law o f  the State of Detawrre and 0 t h  applicable law, the B w d  of Govanon my 
delegate such powus. authority, and finctionr as it rhJl detormint tiom time to time, inr m m w  
not inconsistent with the "PhofAllocation mdDdegatianofFunctionsby NASD to Subsidies,' 
approved by the Securities and Exchange Cammisrion, uuncnded fram time to time. 

The NASD shall be managed under the directionofa Board ofGovcmorshaving suchpowers 
and duties as shall be provided from time to time inthis RStated Certificateof  Incorporation or the 
&-Laws of the NASD. 'ihBoard of Govmon shd be the governing body of the NASD. 'Ihe 
members of the Board ofGoycrcl0nshall be elected-bya plurdity of the votos of the manbcnoftht 
NASD present in personor represented by proxy u tha annualmeeling of the membersof the NASD 
and entitled to vote thtrcat. Elections shalJ be by written bdlot. Any Governor so elected must be 
nomated  by the National Nominating Cornminee or certified by the Secretuy of the NASD (u 
prbvided in the By-Laws) uIcl must %atis@thc other qualificuim for Governors Set forth in the By-
Laws or established by resolutionof the Board oPGovernonfrom time to time, which qwlifidoar 
shall be consistent with the 'Plan of Allocation and Delegation of Functions by NASD to 
Subsidiaries" The By-Lrwr may also provide for mch assistants to the Board of Governors, and 
such oficers, agents. md employees, as may be deemed nocmrry to administer affairsof theNASD. 

The Boud of Govrmcwr shall conskc of the ChiefExecutive officer and the Chief Operating 
Officer of the NASD, the Presidents of NASD Regulation, Inc. ('NASD Rcgulwn*) and The 
Nasdoq Stock Muket, Ins. ("Nasdaq"). the Chair of the National Adjudicatory Council of NASD 
Regulation. urd Governon elected by the members of t k  NASD. 



The Chief Executive Odic@ and the Chief Opertlting Officer of the NASD and the Presidents 
of NASD Regulation and N d a q  shall servess Governors until a successor is ckcted, or until death, 
rcsignation, or removal. 

The Chair of the National Adjudicatory Council shall swve asa Governor for a term of one 
year, or until a successor is duly elected and qualSed, or until d d ,  resignation, disqualification, or 
remod. A Chair of the Nttiond Adjudicuoy Council may not sew more than two consecutive 
terms u a Governor,unlcsr r Chair of the Nationat Mjudicrtory Council is appointed to fill a turn 
of less than one year for such ofice. In such c8se,theChair may serve an initial tam as Governor 
and up to two consecutive te rm as a Governor following tht expiration of the initid turn. A h '  
serving as r Chair of the Nuiond Adjudicatory Council, an individual may serve as r Governor 
elected by the NASD members. 

The Governon elected by the members of thc NASD shall be divided into three classes rsd 
shall hold office for a term of not mote than three years, such tmn to be fixed by the Boud at the 
time of the nomination or d u t i o n  o f d  such Governor, oruntil a succtswr is duly elected md 
qualified, or until death, resignation. dirqoriifiutian, or remod.  A Governor elected by the 
members oCNASD m y  not s m s  more than two consecutive terms. If r Governor is elected by the 
Boud to fill a term of less than one yeu, the Govemor may sem up to two consecutive terms 
following the expiration of the Governor's initial term. 

In hrthtnace md not in limitdon of the powers granted by the G c n d  Corporation Law 
of the State of Delaware, the Board of Governors is expressly authorized unless the By-Laws 
o t h d s t  provide. to make, alter, or repeal the By-trw ofthe NASD. 

In the event of th4 r e f t d ,  fulure. ne8Ject. or lmrbility of my member of h a  Board of 
Governors to dischuge such m a n b d s  dutiw or for ury curse rffecting the best interest of the 
NASD the sufficiency ofwhich the Board ofGovernors shall be the solejudge. the Board shall h8ve 
the power, by the rffirmatiw vote of two-thirds of the Govemon then in office, to remove such 
member and declare such mtmbef s position vacant and that it shall be filled in accordance with the 
provisions of the By-Laws. 

The NASD may, in its By-Laws, d b r  powers upon its B o d  oiGoveraon in additioa to 
the foregoing and in addition to the powers md authorities expressly confmed upon them by the 
General Corporation Law of the State of Ddawuc. 

Meetings and mccr 

Ninth: Both members md the Board of Governors shall have power, if the By-Laws so 
provide, to hold their meetings and to have one or more offices within or without the S tuc  of 
Deliware and to keep the books of the NASD (subject to the provision of the statures). outside the 
State of Delaware at such phccn as may kh m  time to time designated by the Boud of Governors. 



Right to Amend Ccrtir~cateo f  lacorpotation 

Teath: The NASD resems the right to amend. alter. change, or repeal any provis io~ 
contained in this Ratacd Certificate of Incorporation, in the manner now or hereafter prescribed by 
statute. md all rights conferred upon members herein itre grmnted subject to this reservation. 

INWITNESS ofIncorporntionhu been signed unda 
the seal of the NASD , 1997. 

NATIONAL ASSOCIATIONOFSECURITKESDEALERS, MC. 

By: . hlu~ 
( \ (signature) I 
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RESTATED CER'RFICATE OF IPICORPORATION 
OF 


NATIONAL ASSOCIAT~ONOFSECURITIES DEALERS, mc. 

The present nune of the corporation b Nntiod Association of Securities Dealm, Inc. 
("NASD"). The NASD was or igdly  incorporated ar a nonstock corporation under the m e  of 
Investment Bankers Conference, Inc., and its ori& Certificate of Incorporation was filed with the 
Secretary of State of the State of Ddaware on Septanber 3, 1936. This Restated CertScate of 
Incorporation of the NASD,which both restates aod further amends the provisions of the NASD's 
Cenificate of Incorporntian as heretofore amended, was duly rdopted in accordance with the 
provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware. 

Name 


Fint: Tbc name of the corpantion is National hsociation of Securities Dealen, hc. 

Delaware Omcc and Agent 

Second: The registered office of the NASD in the State of Delaware is located at 1209 
Orange Street. in the City of Wdmington, County of New Castle. The name and address of its 
registered agent is the Corporation T ~ s tCompany, 1209Orange Street, Wilmington, Deiawrre. 

ObJuuor Purposes 

Third: The nature of the business or purposes KObe conducted or promoted is to engage in 
any lawfir1act or activity for which corporations my be o r e e d  under the General Corporation 
Law of the Stare of Delaware, and, without limiting the generality of the foregoing, the business or 
purposes to be conducted or promoted shall include the following: 

( I )  To promote through cooperative &on the investment banking and securities 
business,to standardize iu principles mdpractices, to promote therein high standards ofcommercial 
honor, and to encourage and promote among members observance of  Federal and state securities 
laws; 

(2) Toprovide r medium through which its membership m y  be enabled to confer, 
consult. and cooperate with govemmmtd and other apt t ics  in the solution of problems rffecting 
investors. the public, md the investment banking and r#uriucr business; 

(3) To adopt, administer. and enforce rule of fair practice and mlm to prevent 
fraudulent and manipulative acts and practices, and in generalto promotejust and quitable principles 
of trade for the protection of investors; 
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(4) To promote self-discipline among members, and to investigate and adjust 
grievances between the public and members and b a w m  members; 

(5) To establish, and to register with the Securities and Exchange Cornmiscion as, 
a national securitiesassociation pursuant to Seclion 1SA of the Securities Exchange Act of 1934, as 
mended, and thereby to provide a medium for effectuating the purposes of said Section; and 

(6) To transact business and to purchrre, hold, own, lease, mortgage, sell, and 
convey my and all property, real and personal, necessary, convenient, or usefil for the purposes of 
the NASD. 

The objects and purposes specified in the foregoins clauses shall. except where 
otherwise expressed, not be limited or resuicted by refctencs to, or inference from, t h .  terns of any 
other clause in this Restated Cenificate of Incorporation, but the objects and purposes specified in 
each of the foregoing clauses of this Anicle shall be regarded as independent objects and purposes. 

Form o f  Organization 

Fourth: The NASD shall be a membership corporation and s N l  have no capital stock. The 
NASD b not organized and shall not be conducted for profit, and no p m  of its net revenue or 
earnings shall inure to the benefit of any individual, subscriber, contributor, or member. 

Except as may be otherwise provided by the General Corporation Law of the Stmte of 
Delaware or this Restated Cenificate of Incorporation, the members of the NASD shdl have no 
votin~ rights. Notwithstanding the foregoing, the members shall be entitled to vote for the elaction 
of Governors and on any amendment to the By-Laws of the NASD inaccordance with the procedures 
for such a vote as provided in the By-Laws. 

Except as m y  be otherwise provided by the Gmtrsl Corporation Law of the State of 
Delaware. other applicable Irw or this Restated Certificate of Incorporation, the conditions, method 
of admission, qudfications and classifications of membership, the limitations, rights. powers and 
duties of members, the dues, aueumcntt, and contributions of members, the method of cxpulrion 
from and termination of membership, md rrll other mrners pertaining to the membership and the 
conduct. management. and controI of the business, property, and affairs of the NASD s N l  be u 
provided from time to rime in o he By-LAWS of the NASD and the Rules of the Association. 

Indemnification; Governor Liability 

Fifth: (a) The NASD shall indunnify, and hold humlus, to the fullest extent permined by 
the Genenl Corporation Law of the State of Delaware as it presently exists or may thereafter be 
amended. any person (and the heirs, executors, and administrators of such person) who, by reason 
ofthe fkctthat he or she is or was a Governor, officer, employee or wmmittcc member of the NASD, 
or is or was a Governor, officer, or employee of the NASD who is or was servins at the request of 
the NASD AS r director, olker,  employee, or agent of another corporation. pannership, joint 



venture, trust, enterprise, or non-profit enticy, including &ce with respect to employee benefit 
plans, is or was a party, or is threatened to be made a patty to. 

(i) any threatened, pending. or completedaction, suit. or proceeding. whether 
civil. criminrl, administrative, or investigative (other thur maction by or in the right of the NASD) 
against ucpenset (iiduding attorneys* f e u  and disbursements), judgments, fines,and mounts  paid 
in settfanent achulfy 8nd reasonably incurred by such parson in c o ~ c c t i o nwith any such action, suit, 
or proceeding; or 

(ii) any threatened. pending, or completed action or suit by or in the right of 
the NASD to procure a judgment in rts favor qlinst a p s e s  (including attorneys' fws and 
disbursements) actually and reasonably incuned by such person in connection with the defense or 
renlement of such action or suit. 

(b) The NASD shall advance expenses (including attorneys' fees and disbursements) 
to persow dercribod in Article Fifth (a); provided. homver. that the payment of expenses incurred 
by such person in advance of the finaldisposition of the matter shill ba conditioned upon re&@ of 
a written undenrking by that person to repay JI amounts advanced if it should be ultimately 
detmnined that the person is not mtitled to be indemnified under this Article Finh or otherwise. 

(c) The NASD m y , in iu discretion. indemnifL urd hold harmless, to the fuUcst 
extent permitted by the General Corporation LAWof the St& of Delaware as it presently exists or 
may thereafter be mended any penon (and the heirs, executors, mdadministratorsofsuch persons) 
who, by reason of the frct that he or she is or was magent of the NASD or  is or wu an agent ofthe 
NASD who is or was serving at the request of the NASD as a director, officer, employee, or agent 
of another corporation, partnership. trust, enterprim, or non-profit entity, including service with 
respect to employee benefit plans, was or is a party, or is threatened to be made n party to any mion 
or proceeding described in Aniclc Fifth (a). 

(d) The NASD may,in its discretion, pay the expenses(including attorneys' fees and 
disbursement3) reasonably and acnrllly incurred by an agent in defending my action, suit, or 
proceeding in advancc of its final disposition; provided, however, that the payment of upsrum 
incurred by such penoa in advance of the 60.1 disposition of the maner shall be conditioned upon 
receipt of a written undertoking by that person to repay dl amounts advanced if it should be 
ultimately determined that the pason is not entitled to be indemnified under this Article Fifth or 
otherwise. 

(e) NotwitfUtmding the fwcyoing or  my other provision of this Rtsrurd Ccnifkue 
of Incorporation, no advancc shall be made by the NASD to an agent or non-officer employct if a 
determination is reasonably and promptly made by the Board by a majority vote of those Gorw~ors 
who have not beem named parties to the action, wen though leu than a quorum. or. if t h e n  are no 
such Governon or if such Govmon so direct, by independant lqal  counsel. that, based upon the 
facts known to the Board or  such counsel u the time such determination IS made: ( I )  the person 
seeking advancement of expenses (i) utd in bad ftith, or ( i i )  did not act in a mmnw that he or she 



reasonably believed to be inor not opposed to the best interests ofthe NASD; (2) wrth respect to any 
criminal proceeding, wch person bdieved or bad rusoaable cause to believe that his or her conduct 
was unlawful; or (3) such person ddiberatety breached his or her duty to the NASD. 

(f) Ths indedcat ion  provided by this Article Fiflh in a specific case shd not be 
deemed exclusive ofany orher rights to which a penon N n g  indemnification may be entitled, both 
ao to action in his or her oEcial capacity and as to action in another capacity while holding such 
oftice,nnd shall continue as to r person who has ceased to be a Governor, oR6cer. cmployte, or rgent 
and shall inure to the benefit of such person's btin, executors, and administrators. 

(g) Notwithstanding the foregoing but subject to Anicle Fifth Cj), the NASD shall 
be required to indemnifymy person identified in Article FiAh (a) in connection with r proceeding (or 
part thereof) initiated by such person only if the initiation ofsuch proceeding (or ppit t h u d )  by arch 
person was authorized by the Board. 

(h) The NASD's obligation, ifmy, to hdunnitj. or advance expenses to my pcnon 
who is or was serving at its request ua director, officer, empIoycc, or agent of another corporrrian, 
pannaship, joint venture, trust, t n t e r p k  or non-profit entity shall be reduced by any amount such 
person may eolltct as indemnification or advancement fiom such other corporation, parlnership,joint 
venture, trust, enterprise, or non-profit entity. 

(i) Any repeal or modiiicrtion of the fongoing provisions of this Article Fifth shdl 
not adversely a&ct any right or protection hereunder of m y  penon respecting my act or omission 

.occurring prior to the time of such repeal or madifiation. 

(j) If.  claim for indomni6cation or advancement of upemus  under this Article Fifth 
is not paid in fill within 60 days after a written d i m  therefor by m indemnified parson hu been 
received by the NASD, the indemnified person may file suit to recover the unpaid amount of such 
claim and, if ~~ccessfirlin whole or in pan, shdf be entitled to be paid the expuue of prosecuting arch 
claim. In any such anion, the NASD shall have the burden of proving that the indemnif~ed person 
is not entitled to the requested indemnification or rdvanccment o f  experues under the e n d  
Corporation Law of the Strte of Dtkware. 

(k)The NASD shall haw power to purchase and maintain insurance on beWf of 
any person who is or was a Govcrnor, officer,employee, or agent of the NASD,or is or w u  sewing 
at the rquen of the NASD u a director. officer, employe, or qcnt  of another corporation, 
plumaship. joint ventute, tmst, enterprise, or non-profit entity qi5ahst any liability asserted rgljast 
such person and incurred by such person in my such capatity. or arising out of such person's status 
as such, whether or not the NASD would have the power to indemnify such person against such 
liability hereunder. 

(I) A Governor shall not be liable to the NASD or its members for monewy 
damages for breach o f  fiduciuy duty as a Governor, accept to the extent such exemption h m  



liabifity or limitation thereof is not pennitred under the General Corporation Law of the State of 
Delaware as it presently exists or may hereafter be amended. 

Perpetual Existence 

Sixth: The NASD shall have perpetual existence. 

Memben' Liability 

Seventh: The privale property of the members shall not be subject to the payment of 
corporate debts to any extent whatever. 

Eighth: To the fullest went  pmnrttcd by Sections 14 1(a), 14 1(j), and 2 I5 o f  the General 
Corporation Law of  the State of  Dehwuc and other appticablc Irw, the business and &rinof tbe 
NASD shall be managed rod the election of Governors dull be conducted in the manner providd 
in this Restated Certificate of Incorporation and the By-Laws of the NASD. To the extent there is 
any inconsistency between tbe provisions of this Restated Certificate of Incorporation md the By-
Laws relating ro such matters and the G e n d  Corporation Law, the provisions of this Restated 
Certificate of Incorpontion and the By-Laws ski1 govern to the firllcst extent pcnnined by the 
General Corporation Law and other applicable law. Ta the f i l l e t  extent pnnitted by the G e n d  
Corporrtion Law of the Sate of DeJawlre md other applicable law, the Boud of Governoo aaay 
delegate such powers, authority, and finctioru as it shril determine fiom time to time, in a m a m x  
not incoruistent with the "Plmof Allocation and Delegation ofFunctions by NASD to Subsidiuics," 
approved by the Securities and Exchange Commission, w mended fiam time to time. 

The NASD shall be muraged under the direction ofr Board ofGovemots having such powers 
and duties as shall be provided from time to time inthis Restated Certificate of Incorporation or the 
&Laws of the NASD. 'Ihe Board of Governors shd  be the governing body of the NASD. The 
members of the Board of Govanonshill be elected by a plurality ofthe votes of the members o frhe 
NASb present in person or represented by proxy u the annual meeting of the membersof tbc NASD 
and entitled to vote thereat. Elections shall be by written ballot. Any Governor so elected must be 
nominated by the Nationrl Nominating Cornmince or c e M e d  by the Secntay of the NASD (as 
provided in the By-Laws) md must s;rtLfLthe othtr qualifi4ont for Governors set forth in the By-
Laws or esublishtd by resolution of the Board of Governors from time to time, which qualifiutionr 
shall be consistent with the "Plan of Allocation and Dclegrtioa of Functions by NASD to 
Subsidiaries." The By-L8r may dso provide for such assistants to the Board of Governon, and 
such oficers, rgcnts, ud employees,as may be deemed necessrry to administer &airs of the NASD. 

The Boud of Govemonshall consist of the ChicfExecutivcOfficerand the Chief Operating 
Officer of the NASD, the Presidents of NASD Regulation, Inc. ('NASD RcpIa!ton") and The 
Nasdaq Stock Muket, Inc. ("Nasdaqw).the Chair of the National Adjudicatory Council of NASD 
Regulation. and Governors elected by the members of the NASD. 



TheChief Executive Of6cer and the Chief Openting Offrcu ofthe NASD and the Presidents 
of NASD Regulationand N d a q  shall serve u Governors until a successor is ekcted, or until death, 
resigaution, or removal. 

The Chsir of the Natiorul Adjudicatory Council shill1 s w e  as a Governor for a lenn of one 
year, or until a successor is duly elected and qudified, or until dtuh ,  resignation, disqualificarion, or 
removal. A Chair of the National Adjudicatoiy Council may not serve more than two cansccutive 
tennsas a Governor,unless r Chair of the Ndond Adjudicatory Council is appointed to fill a term 
of less than one y w  for such office. In such case, the Chair may serve an initial tum AS Governor 
and up to two consecutive t e rm as a Governor following the expintion of the initid term. Mer 
serving as a Chair of the Nazional Adjudicatory Council,an individual may serve u 8 Governor 
elected by the NASD members. 

The Governon elecred by the members of the NASD shaI1 be divided into three classesand 
shall hokJ office for a term of not rnon than three years, such term to be fixed by the Board at the 
time of the nomination or certificationof each such Gavemot, or until a successor is duly eleded and 
qualified, or until dath, resiguation. dirqudifieation, or remod. A Governor elected by the 
membas of NASD m y  not serve more than two consecutive terms. If r Governor is cltctd by the 
Board to fill r t a m  of less than one year, the Govtmar may serve up to two consccutivc tuns 
following the mpuatioa of the Governor's initial tern. 

In fbrthenncr and not in limitationof the powers granted by the General Corporation L w  
of the State of Delaware, the Board of Governs is expressly authorized unkss the By-Laws 
otherwise provide, to make, alter, or rep4 the By-Lawsof the NASD. 

In the event of the refbsli, f ' l u r ~  neglect, or inability of my manbur o f  the Board of 
Governors to discharge such mernbds dutios, or for any cruse affecting the best interest of the 
NASD the sufficiency of which the Board of Governors shall be the solejudge. the Board shall hrve 
the power, by the &~rmrtivo vote of two-thirds of the Govemon then in office, to remove such 
member and declare such membtfs position vlicrnt and that it shall be filled in accordurcc with the 
provisions of the By-Laws. 

TheNASD may, in its By-Laws,conferpowers upon its B o d  of Goveraon in addition to 
the foregoing and in addition to the powers and authorities expressly conferred upon them by the 
h e r d  Corporation Law of the State o f  Delaware. 

Ninth: Both members urd the Boud of Governors shall have power, if the By-Laws so 
provide, to hold their meetings and to have one or more o6c.r within or without the Sutc of 
Delaware and to keep the books of the NASD (subject to he  provision of the -rut=), outside the 
State of D d a ~ a r e  at such plam as may be h m  time to time designated by the Boud of Governors. 



Right to Amend Certificate o f  lacorpotation 

Tcath: The NASD reserves the right to mend. alter. change, or repeal my provisionr 
contained in this Resated Certificate of Incorpomtion, in rhe manner now or hereafter presaibed by 
narutt. and all rights canfmcd upon members herein are granted subject to this reservation. 

LN WITNESS ofIncorporation hu been signed rrada 
the seal ofthe NASD , 1997. 

NATIONAL ASSOCIATION OFSEWRITES DEALERS, MC. 

By: * IW~U 
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STATE OF DELAUARE 

SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 11:OO An 09/11/1996 

960262997 - 352322 

RESTATED CERTIFICATE OF INCORPORATION 
OF 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, IKC. 

The present name of the corporation is National Assmiation of Securities Dealers. Inc. (the 
"Corporation"). The Corporation was originally incorporated as a wnstock corporation under the 
name of Investment Bankers Conference, Inc.. and its original Certificate of Incorporation was 
filed with the Secretary of State of the State of Delaware on September 3, 1936. This Restated 
Certificate of Incorporation of the Corporation, which both restates and further amends the 
provisions of the Corporation's Certificate of Incorporation as heretofore amended, was duly 
adopted in accordance with the provisions of Sections 242 and 245 of the General Corporation 
Law of the State of Delaware. 

Name 


First: The name of the Corporation is National Association of Securities Dealers, Inc. 

Delaware Office and Agent 

Second: The registered office of the Corporation in the State of Delawarc is located at 
1209 Orange Street. in the City of Wilmington, County of New Castlc. The name and address 
of its registered agent is fhe Corporation Trust Company, 1209 Orange Street, Wilmington. 
Delaware. 

Objects or Purposes 

Third: The nature of the business or purposes to be conducted or promoted is to engage 
in any lawful act or activity for which corporations may be organiztd under the General 
Corporation Law of the State of Delaware, and. without limiting the generality of the foregoing, 
the business or purposes to be conducted or promoted shall include the following: 

(1) To promote through cooperative effort the investment banking and securities 
business, to standardize its principles and practices, to promote therein high standards of 
commercial honor, and to encourage and promote among members observance of Federal and 
State securities laws; 

(2) To provide a medium through which its membership may be enabled to confer, 
consult, and cooperate with governmental and other agencies in the solution of problems affecting 
investors, the public, and the investment banking and securities business; 

(3) To adopt. administer and enforce rules of fair practice and rules to prevent 
fraudulent and manipulative acts and practices, and in general to promote just and quitable 
principles of uadc for the protection of investors; 
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(4) To promote self-discipline among members, and to investigate and adjust 
grievances between the public and members and between members; 

(5) To establish, and to register with the Securities and Exchange Commission as, 
a national securities association pursuant to Section 15A of the Securities Exchange Act of 1934. 
as amended, and thereby to provide a medium for effectuating the purposes of said section; 

(6) To transact business and to purchase, hold, own, lease, mongage. sell and 
convey any and all properry, real and personal, necessary, convenient or useful for the purposes 
of the Corporation; 

The objects and purposes specified in the foregoing clauses shall, except where otherwise 
expressed. not be limited or restricted by reference to, or inference from, the terms of any other 
clause in this cenificate of incorporation, but the objects and purposes specified in each of the 
foregoing clauses of this article shall be regarded as independent objects and purposes. 

Form of Organization 

Fourth: This Corporation shall be a membership corporation and shall have no capital 
stock. The Corporation is not organized and shall not be conducted for profit, and no part of its 
net revenues or earnings shall inure to Lhe benefit of any individual, subscriber, contributor, or 
member. 

Except as may be otherwise provided by applicable law or this Restated Certificate of 
Incorporation, the members of the Corporation shall have no voting rights. Notwithstanding the 
foregoing, the members shall be entitled to vote for the election of Governors and on any 
amendment to the By-Laws of the Corporation in accordance with the procedures for such a vote 
as provided in the By-Laws. 

Except as may be otherwise provided by applicable law or this Restated Certificate of 
Incorporation, the conditions, method of admission. qualifications and classifications of 
membership, the limitations, rights, powers and duties of members, the dues, assessments, and 
contributions of members, the method of expulsion from and termination of membership. and all 
other matters pertaining to the membership and the conduct. management and control of h e  
business. property and affairs of the Corporation shall be as provided from time to time in the 
By-Laws of the Corporation. 

Indemnification; Governor Liability 

FifW (a) To the fullest extent permitted by applicable law as it presently exists or may 
hereafter be amended, the Corporation shall indemn@ any person who was or is made or is 
threatened to be made a party or is otherwise involved in any action. suit. or proceeding, whether 
civil. criminal, administrative or investigative, by reason of the fact that he, or a person for whom 
he is the legal representative, is or was a Governor or officer of the Corporation or is or was 
serving at the request of the Corporation as a director, officer. employee or agent of another 
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corporation or of a partnership, joint venture, trust. enterprise or non-profit entity, including 
service with respect to employee benefit plans, against all expenses, liability, and loss reasonably 
incurred or suffered by such person, and the Corporation shall advance expenses (including 
attorneys' fees) to such person. Notwithstaading the foregoing, the Corporation shall be required 
to indemnify a person and advance expenses to such person in connection with a proceeding (or 
part thereof) commenced by such person only if the commencement of such proceeding (or part 
thereof) was authorized by the Board of Governors. The Board of Governors may indemnify 
and/or advance expenses to any employee or agent of the Corporation to the extent it deems 
appropriate and to the extent permitted by applicable law. The rights conferred on any person by 
this Article Fifth(a) shall not be exclusive of any other rights which such person may have ur 
hereafter acquire under any statute, provision of this Restated Certificate of Incorporation. By- 
Law, agreement. vote of members or disinterested Governors or otherwise. 

@) A Governor of the Corporation shall not be liable to the Corporation or its members 
for monetary damages for breach of fiduciary duty as a Governor, except to the extent such 
exemption from liability or limitation thereof is not permitted under the General Corporation Law 
as the same exists or may hereafter by amended. Any repeal or modification of the first sentence 
of this Article Fifth(b) shall not adversely affect any right or protection of a Governor of the 
Corporation existing hereunder with respect to any act or omission occurring prior to such repeal 
or modification. 

Perpetual Existence 

Sixth: The Corporation shall have perpetual existence. 

Members' Liability 

Seventh: The private property of the members shall not be subject to the payment of 
corporate debts to any extent whatever. 

Governors 

Eighth: To the fullest extent permitted by Sections 141(a), 1416) and 215 of the General 
Corporation Law of the State of Delaware and other applicable law, the business and affairs of 
the Corporation shall be managed and the election of Governors shall be conducted in the manner 
provided in this Restated Certificate of Incorporation and the By-Laws of the Corporation. To 
the extent there is any inconsistency between the provisions of this Restated Certificate of 
Incorporation and the By-Laws relating to such matters and the General Corporation Law, the 
provisions of this Restated Cerridicatc of Incorporation and the By-Laws shall govern to the fullest 
extent permitted by the General Corporation Law and other applicable law. To the fullest extent 
permitted by the General Co~poration Law of the State of Delaware and other applicable law, the 
Board of Governors may delegate such powers, authority and functions as it shall determine from 
time to time. 
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The Corporation shall be managed under the direction of a Board of Governors having such 
powers and duties as shall be provided from time to time in this Restated Certificate of 
Incorporation or the By-Laws of the Corporation. The Board of Governors shall be the governing 
body of the Corporation. The members of the Board of Govemors shall be elected by a plurality 
of the votes of the members of the Corporation present in person or represented by proxy at the 
annual meeting of the members of the Corporation and entitled to vote thereat. Elcctions shall be 
by written ballot. Any Governor so elected must be nominated by the National Nominating 
Committee (as provided in the By-laws) and must satisfy the other qualifications for Governors 
set forth in the By-Laws or established by resolution of the Board of Governors from time to time, 
which qualifications shaU be consistent with the "Plan of Allocation and Delegation of Functions 
by NASD to Subsidiaries" as approved by the Securities and Exchange Commission. as amended 
from time to time. The By-Laws may also provide for such assistants to the Board of Governors, 
and such off~cers, agems and employees, as may be deemed necessary to administer affairs of the 
Corporation. 

The Board of Governors shall be divided into three classes. Each Governor shall hold 
office for a term of not more than three years, such term to be fured by the Board at the time of 
the nomination of such Governor, or until his successor is duly elected and qualified, or until his 
death, resignation, disqualification or removal. Except for the Chief Executive Officer, no 
Governor may serve more than two consecutive terms, provided. however. that if a Governor is 
appointed to fill a tern of less than one year, such Governor may serve up to two consecutive 
terms following the expiration of such Governor's current term. TheChief Executive Officer of 
the Corporation shall serve as a member of theBoard until his successor is selected and qualified, 
or until his death, resignation, disqualification or removal. 

In furtherance and not in limitation of the powers granted by applicable law, the Board of 
Govemors is expressly authorized unless the By-Laws otherwise provide, to make, alter or repeal 
the By-Laws of the Corporation. 

In the event of the refusal, failure. neglect or inability of any member of the Board of 
Governors to discharge his duties, or for any cause affecting the best interest of the Corporation 
the sufficiency of which the Board of Governors shall be the sole judge. the Board shall have the 
power, by the affirmative vote of two-thirds of the Governors then in office, to remove such 
member and declare his position vacant and rhat it shall be filled in accordance with the provisions 
of the By-Laws. 

The Corporation may, in its By-Laws, confer powers upon its Board of Governors in 
addition to the foregoing and in addition to the powers and authorities expressly conferred upon 
them by applicable law. 

Meetings and Offices 

Ninth: Both members and the Board of Governors shall have power, if the By-Laws so 
provide, to hold their meetings and to have one or more offices within or without the State of 
Delaware and to keep the books of the Corporation (subject to the provision of the statutes), 
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outside the State of Delaware at such places as may be from time to time designated by the Board 
of Governors. 

Right to Amend Certificate of Incorporation 

Tenth: The Corporation reserves the right to amend, alter, change, or repeal any 
provisions contained in this certificate of incorporation, in the manner now or hereafter prescribed 
by statute. and all rights conferred upon members herein are granted subject to this reservation. 

IN WITNESS WHEREOF,this Restated Certificate of Incorporation has heen signed under 
the seal of the Corporation t.hisj%ny O&&Q+, 1996. 

NATIONAL ASSOCIATION OF SECUFUTIES DEALERS. INC. 

By: 
 9 w  




State of Delazunre 

PAGE 
1 


Office of the Secretary of State 

I, BARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE CERTIFICATE OF AMENDMENT OF "NATIONAL ASSOCIATION OF 


SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE 


TWENTY-FIFTH DAY OF JULY, A.D. 1994, AT 3 O'CLOCK P.M. 

.- AUTHENTICATION: 0958273 


DATE: 02-06-01 




a7/25/9 14:50 w s ~~ E N R Q L  COLWSEL + 91302674f3 4 ~  STATE OF OELAUAREX.. LSC. P ~ W Z  
SECRETARY OF STATE 

01V I S I O N  OF CORPORATIONS 
FILED 03:OO Ptl 07/25/1994 
944136780 - 352322 

CERTIFICATE OF AMENDMENT 

OF 

CERTIFICATEOF MCORPORATION 

The National Association of Securities Dealers, Inc. (Corporation), a 
wrporstion having no capital stock organized and existing under and by vir&ueof 
the General Corporation Law of the State of Delaware, does hereby c e m :  

1. That by the unanimous written consent in lieu of a meeting of the Board 
of Govanon (Board),the govcming body of !he Corporation, dated June 13, 
1994, a resolution was adopted by the Board setting forth a proposed amendment 
to the Corporation's Certificate of Incorporation and declaring said amendment to 
be advisable. The rwolution setting forth the proposed amcndmcnt is as follows: 

BE IT RESOLVED, that the Board fids it advisable to amend the 
Certificate of Incorporation of the Corporation by addmg the wards 
"or (fw ma- other than conditions of mcmkrship) other rules*' 
after the wwr& "m the by-law" and before the words 'of the 
Coprat id in the last sentence of Paragraph Fourth of the 
Certificate of Incorporation, so that Parapph Fourth, as amended, 
sbdbe as foliows: 

Fourth. This Corporation shall be r membership corporation-
and shall have no capital stock The Corporation is not 
organized and shall not be conducted for prof% and no part of 
its net revenues or earnings shall inure to rhe benefit of any 
individuaJ, subsuiber, contributor, or number. 

The conditions,method of admission, qditicatioos and 
classificrtions of membaship, the limitations, m,pawen 
and duties of members, the dues, assessments, and 
contributiolr~of mtmbers, the method of expulsion fiom and 
termination of membership, limitations upon or qnalifications 
of voting power. and all otha mutar pertain@ to the 
man^ and the conduct, management and control of the 

busiaess, property and affairs of the Corporation shdl be as 
provided &om timc to timc in the by-laws or (fin matters 
other t&n c~tionsof manbtrship) other d e s  of the 
COrporatig~ 



2. That at the next regular meeting of the Board, held on Jdy 15, 1994, at 
which twenty-seven (27) of the twenty-nine (29) membns of the Board were in 
atttadance, the Board unanimousfy passed resolutions adopting the proposed 
amendment to the Corporation's Certificate of Incorporation and directing that the 
amcndmcnt be filed with the Delaware Secretary of State. 'Zhese resolutions are as 
follow^: 

WHEREAS, the Board. by unanimous written consent dated June 
13, 1994, determined by Resolution that it is advisable to amend the 
Certificate of Incorporation of the Corporation by adding the words 
"or (for mattas other than conditions of membership)0 t h  rules" 
&cr the words "inthe by-laws" and before the words "of the 
Corporation" in the last sentence of Parapph Fourth of the 
Certificate of Incorpoxation; and 

WHEREAS,the Board now wishes to effect that amendment; 

BE IT RESOLVED, that the Certificate of Incorporation of the 
Corporation be emended by adding the words "or (for matters other 
thanconditiolls of mcmbaship) other rules" after thc words "in the 
by-laws" and befare the words "of the Corporation" in the last 
sentence of Paragraph Fourth of the Certificate of Incorporation, so 
that Para- Fomth, as amended, shail be as follows: 

m.This Corporation shall be a membership corporation 
and shall have no capital stock The Corporation is not 
organized and shall not be conducted for profit, and no part of 
its net revenues or earnings shall inure to the benefit of any 
individual, subscriber, can~butor,or manbcr. 

The conditions, method of admission, qualifications and 
classifications of m d c n h i p ,  the limitations, rights, powers 
ad dutie of members, the dues, assessments, and 
contributions of members, the method of expulsion h m  and 
termination ofmembenhip,limitationsupon or qualifications 
of voting power, and all other mattus pabdng to the 
membership and tbe conduct, managcmcI1t and ccm~01of the 
business, promand Iffairs of the Corporaion shall be as 
provided &om time to time in the byelaws or (fbr mattm 
other tbm d t i o m  of membership) o h  rules of the 
Corporah 



BE ITRESOLVED FURTHER that the appropriate officers of the 
Corporation a c  authorized and dimad to p n p ~ ~excane and file 
on behalf of the Corporation such documents with the State of 
Delaware and to take such other actions u may be necessary or 
appropriate to so amend the Certificate of Incorporation of thc 
Copration. 

3. That said mmdment shall be addedto Paragraph Fourth ofthe 
Catificatt oflncorpontion ofthe Coporation. 

4. That said amcndnmt was adopted in accordance with the provisions of 
Section 242(3) ofthe General Corporation Law of the State of Delaware. 

M WITNESS W)IEREOF, the Corgoration has caused this c d c a t e  to be 
signed by Richard G. Ketchurn, an Executive Vice Resident and the Chief 
Opaating Officer, and attested by Joan C.Conlty, its Secretary, this Twenty-
Second day of July, 1994. 

ATTEST: 

Executive Vice Resident S&W 
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CERTJFICA'TEOF INCORPORATION U / J  . 
-=m 

The National Association of Securities Dealm, lac. (NASD),a corporation having no capital stock 
organized and existing under and by virtue of the General CorporationLaw of the State of Delaware, does 
hereby c d f y :  

1. That at a meeting of the NASD Board of Governors (Board),March 16,1990, a resolution was 
adopted unanimously by the Board setting forth a proposed ameudmeut to the NASD Certificate of 
Incorporation. declaring said amendment to be advisable. The resolution setting forth the proposed 
amendmen1 is as follows: 

BE lTRESOLVED, that the Board finds it advisable that the following language identical 
to that of Section I@) of Article W of the By-Laws (except for necessary changes in 
numbering and cross-references) be added a1 an appropriate location in the Certificate of 
Incorporation: 


In the event of the refusal, failure, neglect or inability of any member of 
the Board of Govemrs to discharge his duties. or f a  any causeaffecting 
the best in~efeet of the Corporation the sufficiency of which the Board of 
Governors shall be the sole judge, Lhe B o d  shall have k power; by the 
afl[innativevote of methirds of the Governors then in offxe, to remove 
such member a d  declare his position vacant and that it shall be fffled in 
accordance with the provisions of tbe By-Laws. 

2. lllat at ib next meeting, May 14,1990, the NASD Board of Govanan unPnimously passed 
resolutions adopting the proposed amendment to tbe NASD Certificate of Impra t i on  and directing that 
the amendment be filed with the Delaware Secraaty of State. Tbese resolutions an as follows: 

WHEREAS, the Board of Govemm, at ie March 16, 1990 meeting, determined by 
Resohttioa that it is advisable that lanpge identical to tbnt of Section l(b) of Article VII 
of the By-Laws (except for necessary changes in numbering and croes-rdac~lca)be 
added to the Cerfmcate of Ipcorporation; and 

WHEREAS, the Board of Governors now wishes to effect that change: 

BE lT RESOLVED,thrt the following language identical to that of Section l(b) of the 
By-Laws (except f a  necessary changes in numbering and cros8-nf~cllces)be added at 
an appropriate location m the Certifiiate of Incorporeti~ 

"In tbe went of the rdvsal, failure, neglect or inability of my membu of 
thc Board of G o v m  to discharge his duties, afor ~ n ycaw affecting 
the best interests of the Cosporatioa the d ~ i c n c yof wfrich tbe Board 
of Govaaors &all be the sole judge, the Borrd shall have tbe power, by -



h e  affirmative vote of two-thirds of the Governors hen in office, to 
remove such member and declare his position vacant and tha~it shall be 
filled in accordance with the provisions of the By-Laws." 

BE IT RESOLVED FURTHER,that the staff is authorized and directed to prepare. 
execute and file on behalf of the Corporation such documents with the State of Ddaware 
a d  to lake such other actions as may be necessary or appropriate to so amend the 
Certificate of Incorporation of the Corporation. 

3. That said amendment shall be added to Paragraph Eighth of the Certificate of Incorporation 
of the Corporation. 

4. That said amendment was adopted in accordance with the provisions of Section 242(3) of the 
General Corporation Law of the State of Delaware. 

IN WITMESS WHEREOF,NASD has caused this certif~cate lo be signed by Frank J. Wilson, its 
Executive Vice Presided and attested by Lynn Nellius, its Secretary, this -day of 

By: .a fib 

1,. 
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CeKfIPICATE OP AHENDITEM' 

O F  
C E R T I P I C A T E  9P INCORPORATION 

OF 

NATIONAL ASSOCIATION OP S E C U R I T I E S  DEALERS, INC . 

The Hatlonal Association of Securities Dealera, Ina. 

( the "NASD*), a corporatlon organized and t x l s t i n g  under the law8 

of t h e  State  of Delaware, hereby c e r t l f l e s  8s tollowa: 

1) That t h e  Roard of' Oovernore of t h e  WASD, . a t  8 

meeting h e l d  on March 15, 1985, a t  9:00 a.m., proposed an amend-

ment t o  t t a  Cer t i f lcs te  of Incorporation and a t  t h i s  m o r t i n ~  

p e a s 4  a resolution se t t lng  ror th the amendment proposed, 

declaring i t 8  advleabl l l ty ,  and placlng i t  on the a g e ~ i a  of i t e m  

t o  be conaidered a t  the n e x t  regularly achedultc! meeting o t  t h e  

Foard of Oovernorn, aald meeting t o  be held on a date not e a r l i e r  

than f l f teen  days and not l a t e r  than s i x t y  days from the rneetiw 

a t  which t h e  aforementioned resolution had been passed. 

2 )  That thereaf ter ,  on May 6, 1985, a t  9 : 0 0  a.m., 
0 

pureuant t o  achodult and following notice t o  each of the Board o f  . 
Oovernor8 as  authorized by the NASD By-Laws, a meetlng o l  the 

Roard waa he ld ,  a t  which 29 of the t o t a l  number of 31 Oovernors 

were preaen t. 

3 That a t  aald meeting s vote o r  the Board of 

Governors wan taken for  and agalnst the  resolutlon proposing an 



~ e n d ~ e n tt o  t he  Ccr t t i l c r te  of Incorporation, o r i d  resolution 

and a~endnent being 88 follous: 

BE IT RESOLVED, t h r t  the Baud of Oovernors hm 

conclubod t h r t  i t  is  derirable t o  mend the Assoal-

atlon's Cer t i f ica te  of hcotporat ion to  rcmove frm 

Parwrrqh Three, Subsection 6, the phrme *in my p u t  

of tha United State8 of Americaa and t o  modlfy i t 8  

form, urd rpprover the  Amendment to the  Cert lf laate of 

t h19  Corporation 1 n  the Corn as i n  Attachment 1 t o  tha 

repor t  t o  the Executive Committee dated March 

Amendment t o  

(Roport t o  Ex~cutive 
., .. 

' 

?' 
. . 

Committee - nwan 5, 1905) 
. .'.:2.. 

A t  t achment 1 
. $. 

' ...% 
(language t o  be d d o d i 8  -.;:'!*. . 
underscored; fUlguag8 t o  be ;' 

deleted 18 overrtruek) ;... 
. 4.. . 

The nature of the  businws o r  p u r ~ o r e 8  to  be ~canduotrd. 
o r  promoted is t o  engage i n  MY lawful  rot  o r  aatlv%t 
?'or which corporations m a y  be organlzd under tbf 
beneral Incorporation Law ot  Delsware, ma, without  
l imi t ing t h e  generality of the fortgoing, the burlnets 
o r  purpoaelr to be conducted or  pronrotd a h a 1  include 
the  following: 

A To promote through cooperrtive effort  the 
lnves tment bankins md aecur i t i t s  business, t o  
standarize i t s  p r i n ~ l p h 8and p r ~ t l c e 8 ,  to  . 



- .. 
fi - 3 -  - . .;:7 1 

promote therein hi@ s t u r d u d r  of caaueroial 
honor, and t b  encourage and promte among 
m ~ b e r r  ob8ervmce of Federal and State  
8ecurltie8 lw8; 

( 2 )  To prorido m d l u  through rbich i t r  
mauberrhip m y  bo e n . b l d  t o  oonfer, oonsult, 
uad cooperate w i t h  governmental and other 
agenolo8 In tho 8olution of problum r i tec t ing 
invertorm, t h o  public, and the  invertmoat 
bulking md 8oourlties buufnesr ; 

.. .-• 
( 3 )  To adopt, administer and enforce rules of ..T .% ' ..9L 

f r i r  prrctioe md rules t o  prevent fraudulent 
and muripulat2re acts .nd praaticea, mb i n  
general t o  proamto j u 8 t  md q u i t a b l e  
prinaiples o l  trade fo r  the  protrotion of 
1 nvea tor8 ; 

( 4 ) .  To promote s e l f -d i s c ip~ ine  mong member8, 
and t o  investigate an8 a d j u s t  grlevanaer 
between the public and members and between 
members; 

( 5 )  To establish, and to  regis ter  with the 
3ecuri t ies and Exchange Commirsion u, r 
national 8eaurities aasoclation pursumt to  
Section 1% o f  the  Securities Exchange Act of 
1934, as mended, and thereby t o  provide r 
m e d i u m  for  effectuating tho purposes of s a i d  
section; 

( 6 )  To transact business and t o  purehue, 
hold, own, letme, mortgage, e l  and convey 
any m d  all property, rea l  and personal, 
necessary, convenient, o r  useful for  the  
p u r ~ o s  ee of the  Corporation; 

0 i. 

4 

: . . 
'* ... 
...% . -. . . ..>b 
* ;, 

The objects and purpor en specif id in  the toregolng 
clauses sha l l ,  except where otherwtse expressed, be in  n0wi6e 
l i m i t e d  or res t r lc tcd by reference to, or  inference from, the  
t e rm  or any other clause i n  t h i s  c e r t i f i c a t e  of incorporation, 



b u t  the objects and purposes specified in each of the foregoing 
clauaea of th i r  ar t ic le*shal l  be regarded as independent object8
and purposes. 

4 )  That a t  said meeting of the Board of Oovernorr 29 

of the to ta l  number of 31 Oovernors of the  corporation voted i n  

favor of aaid amendment. 

IN WXTNESS THEREOF, said National Assoaiaton of  
... 
. *!3ecurltles Dealers, Inc. has caused t h i s  cer t l f lcate  t o  be signed 

. . 
by Oordon S. Macklln, I t s  President, d attested by Jmer Ma .... 
Cangiano, i t 8  Secretary, t h l 8  d&y of 4 ,1985. 

:*. 

. . ,. r. 

National Asaocl~tion o f  
Securities Dealera , .#: -4, 

...- -

.... ..ATTEST : 
. , 
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Office of the Secretary of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE CERTIFICATE OF AMENDMENT OF "NATIONAL ASSOCIATION OF 


SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE EIGHTH 


DAY OF JUNE, A.D. 1964, AT 10 O'CLOCK A.M. 








', raid cerUf3c.k Jaxrd ir the common or Corporrb Sod of raid corporr5la~ 

" and tha! tho r u m  war ddy affixed by ?hmrsLbority of thr Boud of -n 

:. of raid corporation 



ASSENT TO AM&NDMSNT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATtON OF SECURITIES DEALERS, INC. 

The underrlpned, r member of the Board of Governoro of the 
Wional Association of Socurittar Dealers, k c . ,  h ~ v t n g  heretofore 
.,oted to amend the Certificate of Incorporation d the Corporation, d0.u 
lereby asrent to the attached Certificate of Amendment to the Cartificate 
>f lncorporatlon of the National Association of hecurttier D a d e r r ,  fnc. 
o which thir exhibit tr attached and made a part hereof. 

-
(Signature) 

(Date) 



ASSENT TO AMENDMENT TO CERTWICATE OF TNCORPORATION 
OF 


NATIONAL ASSOCIATION OF SECURITIZS PULERS, INC. 

The underrignod, a member of the Board of Govornorr of tho 
Natioml A~roctation of Socurttier Derlerm, Inc. , b*tr#heretofore 
voted to amend the Cortlficrte of Incorporation of ?heCorporatioa, doer 
hereby urent to the attached Certificate of Amendment to tho Cartiflcrta 
of Incorporation of the National A8roctrtion of Securittea Derlerm, Inc. 
to which thir exhibit ir attached and made a p r t  hereof. 



ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. 

The under~igned, r member of the Board of Gwernorr of (he 
Nationrl Arrocirtion of Securitiea Dealera, h c . ,  havina heretofore 
voted to amend tho Certificate of Incorporrtion of the Corporation, doer 
hereby arrent to the attached Certificate of Amendment to the Certificate 
of Incotporation of the National A~noclrtion of Securitiea Dealers, Inc. 
to which thir exhibit i s  attached and made a part hereof. 

(Date) 



ASSENT TO AMENDMENT TO CERTIFICATE O F  XNCORPORATSON 
or 

NATIONAL ASSOCUTlON OF SECURITIESDEALERS, INC. 

The underrlgned, r rnrmber of the Board of Govermrr of tho 
National Arrociatton of bcurlt ter Dealerr, he.,havial heretofore 
voted to amend the Certificate of Incorporation of rho Corporation, doer 
hereby rrrent to the attached Certificate of Amendment to the Cortific8to 
of Incorporation of the Nattonrl Arroctation of Sacuritler Derlerr, Inc. 
to which thir erhibtt Ir attached and made a part hereof. 



ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPOBATION 
OF 


NATIONALASSOCIATION OF SECURITIES DEALERS, INC. 

The underrigned, a member of tbe Board of Governor8 of tho 
National A8roclation of Securitier Darlerr ,  h e . ,  havia# haretofore 
voted to amend the Certificate of Incorporatioa of tho CorporaUoa, doer 
hereby arrant to the attached Certificate of Amendment to tho Car t i f ia ta  
of Incorporation of the National Arrociation of Securitier Dealarm, Inc. 
to whlch thlr ewhlblt la attrchcd and mad* a part hereof. 



ASSENT TO .\MENDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, MC. 

The underrlgned, r member of the Board of Ooretnorr of tho 
National Arrocirtion of !hcuritier Dealer@, Iac. , having heretofore 
voted to amend the Certifieata of Incorporation of tha Corporation, door 
hereby arrent to the attached Certificate of Amendment to tba Certificate 
of Ineotparatton of the National Aarodrtion of Secuilttsr Dealerr, Inc. 
to which thir exhibit ir attached and made a part hereof. 

j 1 8 c. /  
(Dale) 



ASSENT TO AMENDMENT TO CERTIIXATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. 

The underriped,  a member of the Board of Gwernorr of the 
National Araociation of Securltier Dealerr, Inc., having heretofore 
voted to .mead tha Certificate of Incorporation of tbe Corporation, doer 
hereby arrent to tho zttachd Certificate of Amendment to the Certificate 
of Incorporation of the Natiorirl Arrocirtion of Sacuritloa Dealerr, Inc. 
to which thir exhibit ir attached and made a part hereof. 

1 

(Signature) 



ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONALASSOCfATION OF SECURITIES DEALERS, TNC. 

The underripxl, 8 member of the Board of Goverorr of tha 
National Asroclation of Securitter Dealarr, h c . ,  hrvins heretofore 
vatad to amend the Certificate of Incorporation of tho Corporatioa, doer 
hereby arrmt to tha attached Certificate of Amendment to the Cattiflc8te 
of Incorporation of the Nrtlonrl A88ociallon of Securttier Derltrr, lnc. 
to which this exhlMt tr attached a d  made r part hereof. 



ASSENT TO AMENDMENT TO CERTIRCATE OF TNCORPORATION 
OF 


NATIONAL ASSOCXATION OF SECURXTXES DEALERS, TNC. 

Tbe underrignod, a member of the Board of Govemnorr of tho 
National Araochtion of Socurltier Dealerr, Inc., having heretofore 
voted to amend the Certificate of IncorporrHon of the Corporation, doer 
hereby arrent to the attached Certificrte of Amendment to the Certificate 
of Incorporation of the National Ar8oclation of Securitlmr Daalera, lnc. 
to which thir exhibit ir a tuchd md mbde a part hereof. 



ASSEXT TO AMENDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCIATION OF SECUEUTIES DEA=, INC. 

The undrrri~nad,r member of the Board of Gorrrmrr of the 
Natlolul A~~ociatfoa of Securitier Dealrra, k c . ,  hrvtng herrtoforo 
voted to amend th. Certificate of hcorpotatioa of the CorporrHoa, &or 
hereby arrant to the attachad Cartillcats ofAmendmmt to tbo Certlficak 
of Incorporation of tho National Arroclation of Sac\rritier Dealers, Inc. 
to which thfr exhiblt 1, atuchd  and made A part hereof. 



ASSENT TO AMNDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL A W T I O N  OF SECURITIES DEALERS, INC. 

The undor#tgnd, r member of tho Board of Govrrmrr of tho 
National Aaaochtlon of Socuritlor Derlerr, Inc., having hmretoiorr 
voted to rmand the Certificate of Incorpor8Hm of h e  Corporrttoa, doe* 
hereby amrent to the attached Cortlficate of Amendment to the Csrtificrta 
of lncorporrtion of the National Arrocirtlon of Sacuritiea Derlerr, Iw. 
to which thir exhibit ir attached rod made 8 part hcraof. 

--
(Signature) 



ASSENT TOAMENDMENT TO CERTIFICATE OF INCORPOIUTSON 
OF 


NATIONAL ASSaATlON OF SECURITIESDEAL&RS, INC, 

The underrignod, a member of the board of Goverorr of the 
National Arrociation of Securitica Dealerr, Inc, , brviaa heretofore 
voted to rmand the Certificate of Incorporation of the Corporation, doer 
hereby rrrent to the attacbed Certificate of Ameadment to the Certificate 
of lncorpatrtlon of the National A88odrtion of ~ c u r i t i s r  Dealera, Inc. 
to whlch thir exhibit in attached and made a part hereof. 



ASSENT TO AMENDMENT TO CERTIFICATE OF I N C O R P O U ~ O N  
OF 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. 

The underripad, a member of the Board of Ooveraorr of tho 
National Araociation of Securitieo D d e r r ,  hc . ,  brvtng herrtoforo 
voted to amend tha Certificate of fncorporaUon of tho ~ o r p o r a ~ o n ,  do00 
hereby arrent to the attached Cartificrte of Amandmart to tho Certiflcatr 
of Incorporation of tha National Arrochtloa of Socaritlor Dealerr, Inc. 
to which thir exhibit ir attached and made a p r t  hareof. 

-@?(Date) 



ASSENT TO AMENDMENT TO CERTWICATE OF INCORPOBATTON 
OF 


NATIONAL ASSOCIATION OF SECURITIESDEALERS. M. 

The wrderrignd, a member of thm Board of Goveraorr of the 
National Aarociation of &curttier Derlerr, Inc, , having heretoforr 
voted to amend tha Cmrtificate of Incorporrtlon of tha Corporation, doar 
hereby arrent to the attached Certificate of Amendment to the Certificate 
of Incorporation of the National Amfiodrtion of Securitie~ Dealerr, Inc. 
to which thir exhiMt {a rttrchd and made a part hereof. 



ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION 
OF 


NATIONAL ASSOCUTION OF SECURITIES DEALERS, INC. 

The undorrigaed, r member of the Board of Governor8 of the 
National heocirtion of Securities Dealerr, tnc. , &vhg heretofore 
voted to amend the Certlficatr of Incorporation of the Conoration. doer 
hereby rrrent to the r t k c h d  Certificate of Amendmeat to the Certiflcata 
of Incorporation of tha Natlyml Arroclation of Socurttier Derlerr, Inc. 
to which thir exhibit I#  attached and made r part hereof. 



ASSENT TO AMENDMENT TO CERTIFICATE OF mcowounm 
OF 


NATIONAL ASSOCIATION OF SECURITIES XNC. 

The underrigned, a member of the Board of Governorr of tho 
National Arrociation of Securitier Derlerr, bc..h.vtn# herotofor. 
voted to amend the Cortlflcrto of Incorporation of the Corporation, door 
hereby arrent to the attached Cortificrtr of Amendment to th.CartificbW 
of Incorporation of tho National Arroclbtion of Securftirr Dealerr, lac. 
to which thlr rxhibit tr attached and made r prrt  hereof. 



ASSENT TO AMENDMZNT TO CERTImCATE OF INCORPOMTWN 
or 

NATIONAL ASSbCtATION OF SECURITIES DEALERS, INC. 

Tbe underrtqnod, a member of the Board of Governorr of tbe 
National Amoctrtion of Socurltirr Dealmrr, h c . ,  b v h #  kotetofore 
voted to amend the Certificate of Incorpora th  of the Corporation, doer 
hereby arrant to the r t tachd  Certificate of Amendmeat to the Certificate 
of Incorporrtlon of tba National A ~ ~ o c t r t l o n  of Secutltlea Dealerr, Inc. 
to which thlr exhiMt 10 attached and made a part hereof. 



ASSENT TO AMENDMENT TO CCRTIIWATE OF INCORPOUTION 
or 

NATIONALASSOCTATXON OF SECUJUTIESDEALERS, INC. 

The under~tyled,a member of tho b a r d  of Governor* of tho 
Vation81 Aorodadoa of Socurltior Deahrr, b c .  , b v h #  heretofore 
.-oted to ammd the Cartincrte of Incorpor.th of tho Corporation, doer 
ereb by rraont to the attachd Cort{ncate of Amondmmt to tho Cottlflcrte 
,IIncatpotrtlon a1 the Natton~l Ar#octrtion of Sacoritter Derlsrr, Inc. 
:o which thir exhibit I s  attached and made 8 part hereof. 
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Of ice  of the Secreta y of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE CERTIFICATE OF AMENDMENT OF "INVESTMENT BANKERS 


CONFERENCE, INC.", CHANGING ITS NAME FROM "INVESTMENT BANKERS 


CONFERENCE, INC." TO "NATIONAL ASSOCIATION OF SECURITIES 


DEALERS, INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF 


JULY, A.D. 1939, AT 11 O'CLOCK A.M. 


010060397 DATE: 02-06-01 




lug Wttn du4 cco- and hrld not urlier Uun fUtua dyr 

meoluUo .upasad; to dt,90 tb. t.rrtpaormtb dq of Jpp.9 

1939, a t  tm oDclockA. K., a rPto of tbr =ttm W 



.(7) la I#rrl, to a u q at my othrt opnrtlm or 
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r r ~ r o i rall tbe p o v l  d u d  '3tho 1- d D.ruur 
apm ~ Q ~ P M ~ ~ Q Ufoamoh Ilbd.r tho bet  bdaufb?rafomd 
to, a d  to do .pmd dl of tk thiw bedabfor* 8 d  
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O f i c e  of the Secreta y of State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 


DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 


COPY OF THE CERTIFICATE OF INCORPORATION OF "INVES-NT BANKERS 


CONFERENCE, INC.", FILED IN THIS OFFICE ON THE THIRD DAY OF 


SEPTEMBER, A.D. 1936, AT 11 O'CLOCK A.M. 


AUTHENTICATION: 0958278 


DATE: 02-06-01 




had p . c t l c e r; . 
(2) To prwote though c o o j x w t l r r  effort high r t d u d m  of 

co..ercia?, m o r  md htogritj u ~ dpbUc confl lena l a  t)r M a t -

mnt Wiin:: and weuri t i~burlnear; 

(3) 70 prorfdr a rdiw throueh uNch i ts momtarship k 

cnahlad, t m h  rr-lanhtirra, to eanfer, conr'dt, ~4 eOOpcr8U 
0 

rith wrrmuurtrl d o:bu. agmcier In tbr solutlon of pto!bn# 

affrctia; t* pbl i c  :ad tbr lovratrcs: knking a d  awuritiw 

br.:?ess; 

;c) To ?ro-i?e r . w r  for coU.ethg &ad d i r a e m i ~ t ~  
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NASD By-Laws 

ARTICLE I 

DEFINITIONS 

When used in these By-Laws, unless the context otherwise requires, the term: 

(a) "Act' means the Securities Exchange Act of 1934, as amended; 

(b) "bank" means (1) a banking institution organized under the laws of the United States, 
(2) a member bank of the Federal Reserve System, (3) any other banking institution, 
whether incorporated or not, doing business under the laws of any State or of the United 
States, a substantial portion of the business of which consists of receiving deposits or 
exercising fiduciary powers similar to those permitted to national banks under the 
authority of the Comptroller of the Currency pursuant to the first section of Public Law 
87-722 (12 U.S.C. § 92a), and which is supervised and examined by a State or Federal 
authority having supervision over banks, and which is not operated for the purpose of 
evading the provisions of the Act, and (4) a receiver, conservator, or other liquidating 
agent of any institution or firm included in clauses (I) ,  (2), or (3) of this subsection; 

(c) "Board" means the Board of Governors of the NASD; 

(d) "branch office" means an office defined as a branch office in the Rules of the 
Association; 

(e) "broker" means any individual, corporation, partnership, association, joint stock 
company, business trust, unincorporated organization, or other legal entity engaged in 
the business of effecting transactions in securities for the account of others, but does not 
include a bank; 

(f) "Commission" means the Securities and Exchange Commission; 

(g) "day" means calendar day; 

(h) "dealer" means any individual, corporation, partnership, association, joint stock 
company, business trust, unincorporated organization, or other legal entity engaged in 
the business of buying and selling securities for such individual's or entity's own account, 
through a broker or otherwise, but does not include a bank, or any person insofar as 
such person buys or sells securities for such person's own account, either individually or 
in some fiduciary capacity, but not as part of a regular business; 

(i) "Delegation Plan" means the "Plan of Allocation and Delegation of Functions by 
NASD to Subsidiaries" as approved by the Commission, and as amended from time to 
time; 

(j) "district" means a district established by the NASD Regulation Board pursuant to the 
NASD Regulation By-Laws; 



(k) "government securities broker" shall have the same meaning as in Section 3(a)(43) 
of the Act except that it shall not include financial institutions as defined in Section 
3(a)(46) of the Act; 

(I) "government securities dealer" shall have the same meaning as in Section 3(a)(44) of 
the Act except that it shall not include financial institutions as defined in Section 3(a)(46) 
of the Act; 

(m) "Governorn means a member of the Board; 

(n) "Industry Director" means a Director of the NASD Regulation Board or NASD Dispute 
Resolution Board (excluding the Presidents) who: (1) is or has served in the prior three 
years as an officer, director, or employee of a broker or dealer, excluding an outside 
director or a director not engaged in the day-to-day management of a broker or dealer; 
(2) is an officer, director (excluding an outside director), or employee of an entity that 
owns more than ten percent of the equity of a broker or dealer, and the broker or dealer 
accounts for more than five percent of the gross revenues received by the consolidated 
entity; (3) owns more than five percent of the equity securities of any broker or dealer, 
whose investments in brokers or dealers exceed ten percent of his or her net worth, or 
whose ownership interest otherwise permits him or her to be engaged in the day-to-day 
management of a broker or dealer; (4) provides professional services to brokers or 
dealers, and such services constitute 20 percent or more of the professional revenues 
received by the Director or 20 percent or more of the gross revenues received by the 
Director's firm or partnership; (5) provides professional services to a director, officer, or 
employee of a broker, dealer, or corporation that owns 50 percent or more of the voting 
stock of a broker or dealer, and such services relate to the director's, officer's, or 
employee's professional capacity and constitute 20 percent or more of the professional 
revenues received by the Director or 20 percent or more of the gross revenues received 
by the Director's firm or partnership; or (6) has a consulting or employment relationship 
with or provides professional services to the NASD, NASD Regulation, NASD Dispute 
Resolution, or a market for which NASD provides regulation, or has had any such 
relationship or provided any such services at any time within the prior three years; 

(0) "Industry Governor" or "Industry committee member" means a Governor (excluding 
the Chief Executive Officer of the NASD and the President of NASD Regulation) or 
committee member who: (1) is or has served in the prior three years as an officer, 
director or employee of a broker or dealer, excluding an outside director or a director not 
engaged in the day-to-day management of a broker or dealer; (2) is an officer, director 
(excluding an outside director), or employee of an entity that owns more than ten percent 
of the equity of a broker or dealer, and the broker or dealer accounts for more than five 
percent of the gross revenues received by the consolidated entity; (3) owns more than 
five percent of the equity securities of any broker or dealer, whose investments in 
brokers or dealers exceed ten percent of his or her net worth, or whose ownership 
interest otherwise permits him or her to be engaged in the day-to-day management of a 
broker or dealer; (4) provides professional services to brokers or dealers, and such 
services constitute 20 percent or more of the professional revenues received by the 
Governor or committee member or 20 percent or more of the gross revenues received 
by the Governor's or committee member's firm or partnership; (5) provides professional 
services to a director, officer, or employee of a broker, dealer, or corporation that owns 
50 percent or more of the voting stock of a broker or dealer, and such services relate to 
the director's, officer's, or employee's professional capacity and constitute 20 percent or 



more of the professional revenues received by the Governor or committee member or 20 
percent or more of the gross revenues received by the Governor's or committee 
member's firm or partnership; or (6) has a consulting or employment relationship with or 
provides professional services to the NASD, NASD Regulation, NASD Dispute 
Resolution, or a market for which NASD provides regulation, or has had any such 
relationship or provided any such services at any time within the prior three years; 

(p) "investment banking or securities business' means the business, carried on by a 
broker, dealer, or municipal securities dealer (other than a bank or department or 
division of a bank), or government securities broker or dealer, of underwriting or 
distributing issues of securities, or of purchasing securities and offering the same for 
sale as a dealer, or of purchasing and selling securities upon the order and for the 
account of others; 

(q) "member"means any broker or dealer admitted to membership in the NASD; 

(r) "municipal securities" means securities which are direct obligations of, or obligations 
guaranteed as to principal or interest by, a State or any political subdivision thereof, or 
any agency or instrumentality of a State or any political subdivision thereof, or any 
municipal corporate instrumentality of one or more States, or any security which is an 
industrial development bond as defined by Section 3(a)(29) of the Act; 

(s) "municipal securities broker" means a broker, except a bank or department or 
division of a bank, engaged in the business of effecting transactions in municipal 
securities for the account of others; 

(t) "municipal securities dealer" means any person, except a bank or department or 
division of a bank, engaged in the business of buying and selling municipal securities for 
such person's own account, through a broker or otherwise, but does not include any 
person insofar as such person buys or sells securities for such person's own account 
either individually or in some fiduciary capacity, but not as a part of a regular business; 

(u) "NASD" means the National Association of Securities Dealers, Inc.; 

(v) "NASD Dispute Resolution" means NASD Dispute Resolution, Inc.; 

(w) "Nasdaq' means The Nasdaq Stock Market, Inc.; 

(x) "NASD Regulation' means NASD Regulation, Inc.; 

(y) "NASD Regulation Board" means the Board of Directors of NASD Regulation; 

(z) "National Adjudicatory Council" means a body appointed pursuant to Article V of the 
NASD Regulation By-Laws; 

(aa) "National Nominating Committee" means the National Nominating Committee 
appointed pursuant to Article VII, Section 9 of these By-Laws; 

(bb) "Non-Industry Director" means a Director of the NASD Regulation Board or NASD 
Dispute Resolution Board (excluding the Presidents of NASD Regulation and NASD 
Dispute Resolution) who is: (1) a Public Director; (2) an officer or employee of an issuer 



of securities listed on a market for which NASD provides regulation; (3) an officer or 
employee of an issuer of unlisted securities that are traded in the over-the-counter 
market; or (4) any other individual who would not be an lndustry Director; 

(cc) "Non-Industry Governor' or "Non-Industry committee member" means a Governor 
(excluding the Chief Executive Officer and any other officer of the NASD, the President 
of NASD Regulation) or committee member who is: (1) a Public Governor or committee 
member; (2) an officer or employee of an issuer of securities listed on a market for which 
NASD provides regulation; (3) an officer or employee of an issuer of unlisted securities 
that are traded in the over-the-counter market; or (4) any other individual who would not 
be an lndustry Governor or committee member; 

(dd) "person associated with a member" or "associated person of a member" means: (1) 
a natural person who is registered or has applied for registration under the Rules of the 
Association; (2) a sole proprietor, partner, officer, director, or branch manager of a 
member, or other natural person occupying a similar status or performing similar 
functions, or a natural person engaged in the investment banking or securities business 
who is directly or indirectly controlling or controlled by a member, whether or not any 
such person is registered or exempt from registration with the NASD under these By- 
Laws or the Rules of the Association; and (3) for purposes of Rule 821 0, any other 
person listed in Schedule A of Form BD of a member; 

(ee) "Public Director" means a Director of the NASD Regulation Board or NASD Dispute 
Resolution Board who has no material business relationship with a broker or dealer or 
the NASD, NASD Regulation, NASD Dispute Resolution, or a market for which NASD 
provides regulation; 

(ff) "Public Governor" or "Public committee membern means a Governor or committee 
member who has no material business relationship with a broker or dealer or the NASD, 
NASD Regulation, NASD Dispute Resolution, or a market for which NASD provides 
regulation; 

(gg) "registered broker, dealer, municipal securities broker or dealer, or government 
securities broker or dealer" means any broker, dealer, municipal securities broker or 
dealer, or government securities broker or dealer which is registered with the 
Commission under the Act; 

(hh) "Rules of the Association" or "Rules" means the numbered rules set forth in the 
NASD Manual beginning with the Rule 01 00 Series, as adopted by the Board pursuant 
to these By-Laws, as hereafter amended or supplemented; 

[Amended by SR-NASD-2004-110 eff. Dec. 31,2004; Amended by SR-NASD-2001-06 
eff. May 8,2001 ;Amended by SR-NASD-99-35 eff. Dec. 1,1999; Amended by SR-
NASD-98-56 eff. Oct. 30,1998; Amended by SR-NASD-97-71 eff. Jan. 15,1998; 
Amended by SR-NASD-95-39 eff. Aug 20,1996; Amended by SR-NASD-94-64 eff. Feb. 
9, 1995; Amended eff. Mar. 9, 1988 and Sept. 4, 1990.1 

Selected Notices to Members: 87-14, 87-37, 87-41, 88-51, 94-52, 99-95. 



ARTICLE II 

OFFICES 

Location 

Sec. 1. The address of the registered off ice of the NASD in the State of Delaware and 
the name of the registered agent at such address shall be: The Corporation Trust 
Company, 1209 Orange Street, Wilmington, Delaware 19801. The NASD also may have 
offices at such other places both within and without the State of Delaware as the Board 
may from time to time designate or the business of the NASD may require. 

Change of Location 

Sec. 2. In the manner permitted by law, the Board or the registered agent may change 
the address of the NASD's registered office in the State of Delaware and the Board may 
make, revoke, or change the designation of the registered agent. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE Ill 

QUALIFICATIONS OF MEMBERS AND ASSOCIATED PERSONS 

Persons Eligible to Become Members and Associated Persons of Members 

Sec. 1. (a) Any registered broker, dealer, municipal securities broker or dealer, or 
government securities broker or dealer authorized to transact, and whose regular course 
of business consists in actually transacting, any branch of the investment banking or 
securities business in the United States, under the laws of the United States, shall be 
eligible for membership in the NASD, except such registered brokers, dealers, or 
municipal securities brokers or dealers, or government securities brokers or dealers 
which are excluded under the provisions of Section 3. 

(b) Any person shall be eligible to become an associated person of a member, except 
such persons who are excluded under the provisions of Section 3. 
[Amended by SR-NASD-97-71 eff. Jan. 15,19981 

Authority of Board to Adopt Qualification Requirements 

Sec. 2. (a) The Board shall have authority to adopt rules and regulations applicable to 
applicants for membership, members, and persons associated with applicants or 
members establishing specified and appropriate standards with respect to the training, 
experience, competence, and such other qualifications as the Board finds necessary or 
desirable, and in the case of an applicant for membership or a member, standards of 
financial responsibility and operational capability. 

(b) In establishing and applying such standards, the Board may classify members and 
persons associated with such members, taking into account relevant matters, including 
the nature, extent, and type of business being conducted and of securities sold, dealt in, 



or otherwise handled. The Board may specify that all or any portion of such standards 
shall be applicable to any such class and may require the persons in any such class to 
be registered with the NASD. 

(c) The Board may from time to time make changes in such rules, regulations, and 
standards as it deems necessary or appropriate. 
[Amended by SR-NASD-97-71 eff. Jan. 15, 19981 

Ineligibility of Certain Persons for Membership or Association 

Sec. 3. (a) No registered broker, dealer, municipal securities broker or dealer, or 
government securities broker or dealer shall be admitted to membership, and no 
member shall be continued in membership, if such broker, dealer, municipal securities 
broker or dealer, government securities broker or dealer, or member fails or ceases to 
satisfy the qualification requirements established under Section 2, if applicable, or if such 
broker, dealer, municipal securities broker or dealer, government securities broker or 
dealer, or member is or becomes subject to a disqualification under Section 4, or if such 
member fails to comply with the requirement that all forms filed pursuant to these By- 
Laws be filed via electronic process or such other process as the NASD may prescribe. 

(b) No person shall become associated with a member, continue to be associated with a 
member, or transfer association to another member, if such person fails or ceases to 
satisfy the qualification requirements established under Section 2, if applicable, or if such 
person is or becomes subject to a disqualification under Section 4; and no broker, 
dealer, municipal securities broker or dealer, or government securities broker or dealer 
shall be admitted to membership, and no member shall be continued in membership, if 
any person associated with it is ineligible to be an associated person under this 
subsection. 

(c) If it deems appropriate, the Board, upon notice and opportunity for a hearing, may 
cancel the membership of a member if it becomes ineligible for continuance in 
membership under subsection (a), may suspend or bar a person from continuing to be 
associated with any member if such person is or becomes ineligible for association 
under subsection (b), and may cancel the membership of any member who continues to 
be associated with any such ineligible person. 

(d) Any member that is ineligible for continuance in membership may file with the Board 
an application requesting relief from the ineligibility pursuant to the Rules of the 
Association. A member may file such application on its own behalf and on behalf of a 
current or prospective associated person. The Board may, in its discretion, approve the 
continuance in membership, and may also approve the association or continuance of 
association of any person, if the Board determines that such approval is consistent with 
the public interest and the protection of investors. Any approval hereunder may be 
granted unconditionally or on such terms and conditions as the Board considers 
necessary or appropriate. In the exercise of the authority granted hereunder, the Board 
may conduct such inquiry or investigation into the relevant facts and circumstances as it, 
in its discretion, considers necessary to its determination, which, in addition to the 
background and circumstances giving rise to the failure to qualify or disqualification, may 
include the proposed or present business of a member and the conditions of association 
of any current or prospective associated person. 



(e) An application filed under subsection (d) shall not foreclose any action which the 
Board is authorized to take under subsection (c) until approval has been granted. 

(f) Approval by the Board of an application made under subsection (d) shall be subject to 
whatever further action the Commission may take pursuant to authority granted to the 
Commission under the Act. 

(g) The Board may delegate its authority under this Section in a manner not inconsistent 
with the Delegation Plan. 
[Amended by SR-NASD-95-45 eff. Nov. 8,1995; amended by SR-NASD-96-21 eff. July 
15,1996; amended by SR-NASD-97-71 eff. Jan. 15,19981 
Selected Notices to Members: 86-85, 87-1 3, 88-96, 95-61 

Definition of Disqualification 

Sec. 4. A person is subject to a "disqualification" with respect to membership, or 
association with a member, if such person: 

(a) has been and is expelled or suspended from membership or participation in, or 
barred or suspended from being associated with a member of, any self-regulatory 
organization, foreign equivalent of a self-regulatory organization, foreign or international 
securities exchange, contract market designated pursuant to Section 5 of the 
Commodity Exchange Act, or foreign equivalent of a contract market designated 
pursuant to any substantially equivalent foreign statute or regulation, or futures 
association registered under Section 17 of the Commodity Exchange Act or a foreign 
equivalent of a futures association designated pursuant to any substantially equivalent 
foreign statute or regulation, or has been and is denied trading privileges on any such 
contract market or foreign equivalent; 

(b) is subject to 
(1) an order of the Commission, other appropriate regulatory agency, or foreign financial 
regulatory authority: 
(i) denying, suspending for a period not exceeding 12 months, or revoking such person's 
registration as a broker, dealer, municipal securities dealer, government securities 
broker, or government securities dealer, or limiting such person's activities as a foreign 
person performing a function substantially equivalent to any of the above; or 
(ii) barring or suspending for a period not exceeding 12 months such person from being 
associated with a broker, dealer, municipal securities dealer, government securities 
broker, government securities dealer, or foreign person performing a function 
substantially equivalent to any of the above; 
(2) an order of the Commodity Futures Trading Commission denying, suspending, or 
revoking such person's registration under the Commodity Exchange Act (7 U.S.C. 51 et 
seq.); or 
(3) an order by a foreign financial regulatory authority denying, suspending, or revoking 
the person's authority to engage in transactions in contracts of sale of a commodity for 
future delivery or other instruments traded on or subject to the rules of a contract market, 
board of trade, or foreign equivalent thereof; 

(c) by such person's conduct while associated with a broker, dealer, municipal securities 
dealer, government securities broker, or government securities dealer, or while 
associated with an entity or person required to be registered under the Commodity 



Exchange Act, has been found to be a cause of any effective suspension, expulsion, or 
order of the character described in subsection (a) or (b) of this Section; 

(d) by such person's conduct while associated with any broker, dealer, municipal 
securities dealer, government securities broker, government securities dealer, or any 
other entity engaged in transactions in securities, or while associated with an entity 
engaged in transactions in contracts of sale of a commodity for future delivery or other 
instruments traded on or subject to the rules of a contract market, board of trade, or 
foreign equivalent thereof, has been found to be a cause of any effective suspension, 
expulsion, or order by a foreign or international securities exchange or foreign financial 
regulatory authority empowered by a foreign government to administer or enforce its 
laws relating to financial transactions as described in subsection (a) or (b) of this 
Section; 

(e) has associated with him or her any person who is known, or in the exercise of 
reasonable care should be known, to him or her to be a person described in subsection 
(a), (b), (c), or (d) of this Section; 

(f) has willfully made or caused to be made in any application for membership in a self- 
regulatory organization, or to become associated with a member of a self-regulatory 
organization, or in any report required to be filed with a self-regulatory organization, or in 
any proceeding before a self-regulatory organization, any statement which was at the 
time, and in light of the circumstances under which it was made, false or misleading with 
respect to any material fact, or has omitted to state in any such application, report, or 
proceeding any material fact which is required to be stated therein; 

(g)(l) has been convicted within ten years preceding the filing of any application for 
membership in the NASD, or to become associated with a member of the NASD, or at 
any time thereafter, of any felony or misdemeanor or of a substantially equivalent crime 
by a foreign court of competent jurisdiction which: 
(i) involves the purchase or sale of any security, the taking of a false oath, the making of 
a false report, bribery, perjury, burglary, any substantially equivalent activity however 
denominated by the laws of the relevant foreign government, or conspiracy to commit 
any such offense; 
(ii) arises out of the conduct of the business of a broker, dealer, municipal securities 
dealer, government securities broker, government securities dealer, investment adviser, 
bank, insurance company, fiduciary, transfer agent, foreign person performing a function 
substantially equivalent to any of the above, or any entity or person required to be 
registered under the Commodity Exchange Act or any substantially equivalent foreign 
statute or regulation; 
(iii) involves the larceny, theft, robbery, extortion, forgery, counterfeiting, fraudulent 
concealment, embezzlement, fraudulent conversion, or misappropriation of funds or 
securities, or substantially equivalent activity however denominated by the laws of the 
relevant foreign government; or 
(iv) involves the violation of Sections 152, 1341, 1342, or 1343 or Chapters 25 or 47 of 
Title 18, United States Code, or a violation of a substantially equivalent foreign statute; 
(2) has been convicted within ten years preceding the filing of any application for 
membership in the NASD, or to become associated with a member of the NASD, or at 
any time thereafter of any other felony; 



(h) is permanently or temporarily enjoined by order, judgment, or decree of any court of 
competent jurisdiction from acting as an investment adviser, underwriter, broker, dealer, 
municipal securities dealer, government securities broker, government securities dealer, 
transfer agent, foreign person performing a function substantially equivalent to any of the 
above, entity or person required to be registered under the Commodity Exchange Act, or 
any substantially equivalent foreign statute or regulation, or as an affiliated person or 
employee of any investment company, bank, insurance company, foreign entity 
substantially equivalent to any of the above, or entity or person required to be registered 
under the Commodity Exchange Act or any substantially equivalent foreign statute or 
regulation, or from engaging in or continuing any conduct or practice in connection with 
any such activity, or in connection with the purchase or sale of any security; 

(i) has been found by a foreign financial regulatory authority to have-- 
(1) made or caused to be made in any application for registration or report required to be 
filed with a foreign financial regulatory authority, or in any proceeding before a foreign 
financial regulatory authority with respect to registration, any statement that was at the 
time and in the light of the circumstances under which it was made false or misleading 
with respect to any material fact, or has omitted to state in any application or report to 
the foreign financial regulatory authority any material fact that is required to be stated 
therein; 
(2) violated any foreign statute or regulation regarding transactions in securities, or 
contracts of sale of a commodity for future delivery, traded on or subject to the rules of a 
contract market or any board of trade; or 
(3) aided, abetted, counseled, commanded, induced, or procured the violation by any 
person of any provision of any statutory provisions enacted by a foreign government, or 
rules or regulations thereunder, empowering a foreign financial regulatory authority 
regarding transactions in securities, or contracts of sale of a commodity for future 
delivery, traded or subject to the rules of a contract market or any board of trade, or has 
been found, by a foreign financial regulatory authority, to have failed reasonably to 
supervise, with a view to preventing violations of such statutory provisions, rules, and 
regulations, another person who commits such a violation, if such other person is subject 
to such person's supervision. 
[Amended by SR-NASD-95-45 eff. Nov. 8,1995; amended by SR-NASD-96-21 eff. July 
15,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998.1 
Selected Notices to Members: 86-85, 87-1 3, 88-96, 95-61. 

ARTICLE IV 

MEMBERSHIP 

Application for Membership 

Sec. 1. (a) Application for membership in the NASD, properly signed by the applicant, 
shall be made to the NASD via electronic process or such other process as the NASD 
may prescribe, on the form to be prescribed by the NASD, and shall contain: 
(1) an agreement to comply with the federal securities laws, the rules and regulations 
thereunder, the rules of the Municipal Securities Rulemaking Board and the Treasury 
Department, the By-Laws of the NASD, NASD Regulation, Nasdaq, or NASD Dispute 
Resolution, the Rules of the Association, and all rulings, orders, directions, and 
decisions issued and sanctions imposed under the Rules of the Association; 



(2) an agreement to pay such dues, assessments, and other charges in the manner and 
amount as from time to time shall be fixed pursuant to the NASD By-Laws, Schedules to 
the NASD By-Laws, and the Rules of the Association; and 
(3) such other reasonable information with respect to the applicant as the NASD may 
require. 

(b) Any application for membership received by the NASD shall be processed in the 
manner set forth in the Rules of the Association. 

(c) Each applicant and member shall ensure that its membership application with the 
NASD is kept current at all times by supplementary amendments via electronic process 
or such other process as the NASD may prescribe to the original application. Such 
amendments to the application shall be filed with the NASD not later than 30 days after 
learning of the facts or circumstances giving rise to the amendment. 
[Amended by SR-NASD-94-14 eff. July 20,1994; amended by SR-NASD-96-21 eff. July 
15,1996; amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 
eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 
Selected Notices to Members: 94-22. 

Similarity of Membership Names 

Sec. 2. (a) No person or firm shall be admitted to or continued in membership in the 
NASD having a name that is identical to the name of another member appearing on the 
membership roll of the NASD or a name so similar to any such name as to tend to 
confuse or mislead. 

(b) No member may change its name without prior approval of the NASD. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Executive Representative 

Sec. 3. Each member shall appoint and certify to the Secretary of the NASD one 
"executive representative" who shall represent, vote, and act for the member in all the 
affairs of the NASD, except that other executives of a member may also hold office in 
the NASD, serve on the Board or committees appointed under Article IX, Section 1 or 
otherwise take part in the affairs of the NASD. A member may change its executive 
representative upon giving notice thereof via electronic process or such other process as 
the NASD may prescribe to the Secretary, or may, when necessary, appoint, by notice 
via electronic process to the Secretary, a substitute for its executive representative. An 
executive representative of a member or a substitute shall be a member of senior 
management and registered principal of the member. Not later than January 1, 1999, 
each executive representative shall maintain an Internet electronic mail account for 
communication with the NASD and shall update firm contact information via the NASD 
Regulation Web Site or such other means as prescribed by the NASD. 
[Amended eff. Dec. 23,1991 ;amended by SR-NASD-96-21 eff. July 15,1996; amended 
by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-97-92 eff. May 5, 1998.1 
Selected Notices to Members: 92-1 0. 



Membership Roll 

Sec. 4. The Secretary of the NASD shall keep a currently accurate and complete 
membership roll, containing the name and address of each member, and the name and 
address of the executive representative of each member. In any case where a 
membership has been terminated, such fact shall be recorded together with the date on 
which the membership ceased. The membership roll of the NASD shall at all times be 
available to all members of the NASD, to all governmental authorities, and to the general 
public. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Resignation of Members 

Sec. 5. Membership in the NASD may be voluntarily terminated only by formal 
resignation. Resignations of members must be filed via electronic process or such other 
process as the NASD may prescribe and addressed to the NASD. Any member may 
resign from the NASD at any time. Such resignation shall not take effect until 30 days 
after receipt thereof by the NASD and until all indebtedness due the NASD from such 
member shall have been paid in full and so long as any complaint or action is pending 
against the member under the Rules of the Association. The NASD, however, may in its 
discretion declare a resignation effective at any time. 
[Amended by SR-NASD-96-21 eff. July 15,1996; amended by SR-NASD-96-20 eff. July 
1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Retention of Jurisdiction 

Sec. 6. A resigned member or a member that has had its membership canceled or 
revoked shall continue to be subject to the filing of a complaint under the Rules of the 
Association based upon conduct which commenced prior to the effective date of the 
member's resignation from the NASD or the cancellation or revocation of its 
membership. Any such complaint, however, shall be filed within two years after the 
effective date of resignation, cancellation, or revocation. 
[Amended eff. Apr. 15,1992; amended by SR-NASD-97-71 eff. Jan. 15,1998.J 
Selected Notices to Members: 92-1 9. 

Transfer and Termination of Membership 

Sec. 7. (a) Except as provided hereinafter, no member of the NASD may transfer its 
membership or any right arising therefrom and the membership of a corporation, 
partnership, or any other business organization which is a member of the NASD shall 
terminate upon its liquidation, dissolution, or winding up, and the membership of a sole 
proprietor which is a member shall terminate at death, provided that all obligations of 
membership under the By-Laws and the Rules of the Association have been fulfilled. 

(b) The consolidation, reorganization, merger, change of name, or similar change in any 
corporate member shall not terminate the membership of such corporate member 
provided that the member or surviving organization, if any, shall be deemed a successor 
to the business of the corporate member, and the member or the surviving organization 
shall continue in the investment banking and securities business, and shall possess the 
qualifications for membership in the NASD. The death, change of name, withdrawal of 
any partner, the addition of any new partner, reorganization, consolidation, or any 



change in the legal structure of a partnership member shall not terminate the 
membership of such partnership member provided that the member or surviving 
organization, if any, shall be deemed a successor to the business of the partnership 
member, and the member or surviving organization shall continue in the investment 
banking and securities business and shall possess the qualifications for membership in 
the NASD. If the business of any predecessor member is to be carried on by an 
organization deemed to be a successor organization by the NASD, the membership of 
such predecessor member shall be extended to the successor organization subject to 
the notice and application requirements of the Rules of the Association and the right of 
the NASD to place restrictions on the successor organization pursuant to the Rules of 
the Association; otherwise, any surviving organization shall be required to satisfy all of 
the membership application requirements of these By-Laws and the Rules of the 
Association. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Registration of Branch Offices 

Sec. 8. (a) Each branch office of a member of the NASD shall be registered with and 
listed upon the membership roll of the NASD, and shall pay such dues, assessments, 
and other charges as shall be fixed from time to time by the Board pursuant to Article Vl. 

(b) Each member of the NASD shall promptly advise the NASD via electronic process or 
such other process as the NASD may prescribe of the opening, closing, relocation, 
change in designated supervisor, or change in designated activities of any branch office 
of such member not later than 30 days after the effective date of such change. 
[Amended eff. Apr. 15,1992; amended by SR-NASD-94-64 eff. Feb. 9,1995; amended 
by SR-NASD-96-21 eff. July 15, 1996; amended by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE V 

REGISTERED REPRESENTATIVES AND ASSOCIATED PERSONS 

Qualification Requirements 

Sec. 1. No member shall permit any person associated with the member to engage in 
the investment banking or securities business unless the member determines that such 
person satisfies the qualification requirements established under Article Ill,Section 2 
and is not subject to a disqualification under Article Ill,Section 4. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Application for Registration 

Sec. 2. (a) Application by any person for registration with the NASD, properly signed by 
the applicant, shall be made to the NASD via electronic process or such other process 
as the NASD may prescribe, on the form to be prescribed by the NASD and shall 
contain: 
(1) an agreement to comply with the federal securities laws, the rules and regulations 
thereunder, the rules of the Municipal Securities Rulemaking Board and the Treasury 
Department, the By-Laws of the NASD, NASD Regulation, Nasdaq, and NASD Dispute 



Resolution, the Rules of the Association, and all rulings, orders, directions, and 
decisions issued and sanctions imposed under the Rules of the Association; and 
(2) such other reasonable information with respect to the applicant as the NASD may 
require. 

(b) The NASD shall not approve an application for registration of any person who is not 
eligible to be an associated person of a member under the provisions of Article Ill, 
Section 3. 

(c) Every application for registration filed with the NASD shall be kept current at all times 
by supplementary amendments via electronic process or such other process as the 
NASD may prescribe to the original application. Such amendment to the application shall 
be filed with the NASD not later than 30 days after learning of the facts or circumstances 
giving rise to the amendment. If such amendment involves a statutory disqualification as 
defined in Section 3(a)(39) and Section 15(b)(4) of the Act, such amendment shall be 
filed not later than ten days after such disqualification occurs. 
[Amended by SR-NASD-96-21 eff. July 15,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

Notification by Member to the NASD and Associated Person of Termination; 
Amendments to Notification 

Sec. 3. (a) Following the termination of the association with a member of a person who 
is registered with it, such member shall, not later than 30 days after such termination, 
give notice of the termination of such association to the NASD via electronic process or 
such other process as the NASD may prescribe on a form designated by the NASD, and 
concurrently shall provide to the person whose association has been terminated a copy 
of said notice as filed with the NASD. A member that does not submit such notification 
and provide a copy to the person whose association has been terminated, within the 
time period prescribed, shall be assessed a late filing fee as specified by the NASD. 
Termination of registration of such person associated with a member shall not take effect 
so long as any complaint or action under the Rules of the Association is pending against 
a member and to which complaint or action such person associated with a member is 
also a respondent, or so long as any complaint or action is pending against such person 
individually under the Rules of the Association. The NASD, however, may in its 
discretion declare the termination effective at any time. 

(b) The member shall notify the NASD via electronic process or such other process as 
the NASD may prescribe by means of an amendment to the notice filed pursuant to 
subsection (a) in the event that the member learns of facts or circumstances causing any 
information set forth in said notice to become inaccurate or incomplete. Such 
amendment shall be filed with the NASD via electronic process or such other process as 
the NASD may prescribe and a copy provided to the person whose association with the 
member has been terminated not later than 30 days after the member learns of the facts 
or circumstances giving rise to the amendment. 
[Amended eff. June 12,1989; amended eff. Apr. 15,1992; amended by SR-NASD-96-21 
eff. July 15, 1996; amended by SR-NASD-97-71 eff. Jan. 15, 1998.1 



Retention of Jurisdiction 

Sec. 4. (a) A person whose association with a member has been terminated and is no 
longer associated with any member of NASD or a person whose registration has been 
revoked or canceled shall continue to be subject to the filing of a complaint under the 
NASD Rules based upon conduct that commenced prior to the termination, revocation, 
or cancellation or upon such person's failure, while subject to NASD's jurisdiction as 
provided herein, to provide information requested by NASD pursuant to the NASD Rules 
, but any such complaint shall be filed within: 

(i) two years after the effective date of termination of registration pursuant to 
Section 3, provided, however that any amendment to a notice of termination filed 
pursuant to Section 3(b) that is filed within two years of the original notice that discloses 
that such person may have engaged in conduct actionable under any applicable statute, 
rule, or regulation shall operate to recommence the running of the two-year period under 
this subsection; 

(ii) two years after the effective date of revocation or cancellation of registration 
pursuant to the NASD Rules ;or 

(iii) in the case of an unregistered person, two years after the date upon which 
such person ceased to be associated with the member. 

(b) A person whose association with a member has been terminated and is no 
longer associated with any member of NASD shall continue to be subject to a 
proceeding to suspend, consistent with Article VI, Section 3 of the By-Laws, his or her 
ability to associate with a member based on such person's failure to comply with an 
arbitration award or a written and executed settlement agreement obtained in connection 
with an arbitration or mediation submitted for disposition pursuant to the NASD Rules, 
provided that such proceeding is instituted within two years after the date of entry of 
such award or settlement. 

[Amended by SR-NASD-2003-069 eff. Sept. 9,2004; Amended by SR-NASD-97-71 eff. 
Jan. 15,1998; Amended by SR-NASD-94-64 eff. Feb. 9,1995; Amended eff. Apr. 15, 
1992.1 

Selected Notices to Members: 87-16, 88-67, 88-68, 89-57, 90-61, 91-60, 91-61, 94-52., 
04-57. 

ARTICLE VI 

DUES, ASSESSMENTS, AND OTHER CHARGES 

Power of the NASD to Fix and Levy Assessments 

Sec. 1. The NASD shall prepare an estimate of the funds necessary to defray 
reasonable expenses of administration in carrying on the work of the NASD each fiscal 
year, and on the basis of such estimate, shall fix and levy the amount of admission fees, 
dues, assessments, and other charges to be paid by members of the NASD and issuers 
and any other persons using any facility or system which the NASD, NASD Regulation, 



Nasdaq, or NASD Dispute Resolution operates or controls. Fees, dues, assessments, 
and other charges shall be called and payable as determined by the NASD from time to 
time; provided, however, that such admission fees, dues, assessments, and other 
charges shall be equitably allocated among members and issuers and any other persons 
using any facility or system which the NASD operates or controls. The NASD may from 
time to time make such changes or adjustments in such fees, dues, assessments, and 
other charges as it deems necessary or appropriate to assure equitable allocation of 
dues among members. In the event of termination of membership or the extension of 
any membership to a successor organization during any fiscal year for which an 
assessment has been levied and become payable, the NASD may make such 
adjustment in the fees, dues, assessments, or other charges payable by any such 
member or successor organization or organizations during such fiscal years as it deems 
fair and appropriate in the circumstances. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 
8,2001 .] 

Reports of Members 

Sec. 2. Each member, issuer, or other person shall promptly furnish all information or 
reports requested by the NASD in connection with the determination of the amount of 
admission fees, dues, assessments, or other charges. 
[Amended by SR-NASD-97-71 eff. Jan. 1 5,1998.1 

Suspension or Cancellation of Membership or Registration 

Sec. 3. (a) NASD after 15 days notice in writing, may suspend or cancel the 
membership of any member or the registration of any person in arrears in the payment 
of any fees, dues, assessments, or other charges or for failure to furnish any information 
or reports requested pursuant to Section 2. 

(b) NASD after 15 days notice in writing, may suspend or cancel the membership 
of any member or suspend from association with any member any person, for failure to 
comply with an award of arbitrators properly rendered pursuant to the NASD Rules, 
where a timely motion to vacate or modify such award has not been made pursuant to 
applicable law or where such a motion has been denied, or for failure to comply with a 
written and executed settlement agreement obtained in connection with an arbitration or 
mediation submitted for disposition pursuant to the NASD Rules. 

[Amended by SR-NASD-2003-069 eff. Sept. 9,2004; Amended by SR-NASD-97-71 eff. 
Jan. 15,1998; Amended by SR-NASD-95-20 eff. Oct. 2,1995; Amended eff. Aug. 29, 
1991 and Jan. 26,1993.1 

Selected Notice to Members: 04-57. 

Reinstatement of Membership or Registration 

Sec. 4. Any membership or registration suspended or canceled under this Article may be 
reinstated by the NASD upon such terms and conditions as it shall deem just; provided, 
however, that any applicant for reinstatement of membership or registration shall 
possess the qualifications required for membership or registration in the NASD. 



[Amended eff. Aug. 29,1991 ;amended by SR-NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15, 1998.1 
Selected Notices to Members: 91 -24, 93-1 6, 95-33. 

Delegation 

Sec. 5. The NASD may delegate its authority under this Article in a manner not 
inconsistent with the Delegation Plan. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE VII 

BOARD OF GOVERNORS 

Powers and Authority of Board 

Sec. 1. (a) The Board shall be the governing body of the NASD and, except as 
otherwise provided by applicable law, the Restated Certificate of Incorporation, or these 
By-Laws, shall be vested with all powers necessary for the management and 
administration of the affairs of the NASD and the promotion of the NASD's welfare, 
objects, and purposes. In the exercise of such powers, the Board shall have the 
authority to: 
(i) adopt for submission to the membership, as hereinafter provided, such By-Laws and 
changes or additions thereto as it deems necessary or appropriate; 
(ii) adopt such other Rules of the Association and changes or additions thereto as it 
deems necessary or appropriate, provided, however, that the Board may at its option 
submit to the membership any such adoption, change, or addition to such Rules; 
(iii) make such regulations, issue such orders, resolutions, exemptions, interpretations, 
including interpretations of these By-Laws and the Rules of the Association, and 
directions, and make such decisions as it deems necessary or appropriate; 
(iv) prescribe rules for the required or voluntary arbitration of controversies between 
members and between members and customers or others as it shall deem necessary or 
appropriate; 
(v) establish rules and procedures to be followed by members in connection with the 
distribution of securities issued by members and affiliates thereof; 
(vi) require all over-the-counter transactions in securities between members, other than 
transactions in exempted securities as defined in Section 3(a)(12) of the Act, to be 
cleared and settled through the facilities of a clearing agency registered with the 
Commission pursuant to the Act, which clears and settles such over-the-counter 
transactions in securities; 
(vii) organize and operate automated systems to provide qualified subscribers with 
securities information and automated services. The systems may be organized and 
operated by a division or subsidiary company of the NASD or by one or more 
independent firms under contract with the NASD as the Board may deem necessary or 
appropriate. The Board may adopt rules for such automated systems, establish 
reasonable qualifications and classifications for members and other subscribers, provide 
qualification standards for securities included in such systems, require members to 
report promptly information in connection with securities included in such systems, and 
establish charges to be collected from subscribers and others; 



(viii) require the prompt reporting by members of such original and supplementary trade 
data as the Board deems appropriate. Such reporting requirements may be administered 
by the NASD, a division or subsidiary thereof, or a clearing agency registered under the 
Act; and 
(ix) engage in any activities or conduct necessary or appropriate to carry out the NASD's 
purposes under its Restated Certificate of Incorporation and the federal securities laws. 

(b) In the event of the refusal, failure, neglect, or inability of any Governor to discharge 
such Governor's duties, or for any cause affecting the best interests of the NASD the 
sufficiency of which the Board shall be the sole judge, the Board shall have the power, 
by the affirmative vote of two-thirds of the Governors then in office, to remove such 
Governor and declare such Governor's position vacant and that such position shall be 
filled in accordance with the provisions of Section 7. 

(c) To the fullest extent permitted by applicable law, the Restated Certificate of 
Incorporation, and these By-Laws, the NASD may delegate any power of the NASD or 
the Board to a committee appointed pursuant to Article IX, Section 1, the NASD 
Regulation Board, the Nasdaq Board, the NASD Dispute Resolution Board, or NASD 
staff in a manner not inconsistent with the Delegation Plan. 
[Amended eff. Oct. 25,1988; amended by SR-NASD-93-48 eff. Mar. 8,1994; amended 
by SR-NASD-96-20 eff. July 11,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998; 
amended by SR-NASD-01-06 eff. May 8,2001 .] 
Selected Notices to Members: 93-1 5. 

Authority to Cancel or Suspend for Failure to Submit Required Information 

Sec. 2. (a) The Board shall have authority, upon notice and opportunity for a hearing, to 
cancel or suspend the membership of any member or suspend the association of any 
person associated with a member for failure to file, or to submit on request, any report, 
document, or other information required to be filed with or requested by the NASD 
pursuant to these By-Laws or the Rules of the Association. 

(b) Any membership or association suspended or canceled pursuant to this Section may 
be reinstated by the NASD pursuant to the Rules of the Association. 

(c) The Board is authorized to delegate its authority under this Section in a manner not 
inconsistent with the Delegation Plan and otherwise in accordance with the Rules of the 
Association. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Authority to Take Action Under Emergency or Extraordinary Market Conditions 

Sec. 3. The Board, or such person or persons as may be designated by the Board, in 
the event of an emergency or extraordinary market conditions, shall have the authority to 
take any action regarding: 

(a) the trading in or operation of the over-the-counter securities market, the operation of 
any automated system owned or operated by the NASD, NASD Regulation, or Nasdaq, 
and the participation in any such system of any or all persons or the trading therein of 
any or all securities; and 



(b) the operation of any or all member firms' offices or systems, if, in the opinion of the 
Board or the person or persons hereby designated, such action is necessary or 
appropriate for the protection of investors or the public interest or for the orderly 
operation of the marketplace or the system. 
[Adopted Sept. 12,1988; amended by SR-NASD-94-64 eff. Feb. 9,1995; amended by 
SR- NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Composition and Qualifications of the Board 

Sec. 4. (a) The Board shall consist of no fewer than 15 nor more than 25 Governors, 
comprising (i) the Chief Executive Officer of the NASD, ii) if the Board of Governors 
determines, from time to time, in its sole discretion, that the appointment of a second 
officer of the NASD to the Board of Governors is advisable, a second officer of the 
NASD, (iii) the President of NASD Regulation, (iv) the Chair of the National Adjudicatory 
Council, and (v) no fewer than 12 and no more than 22 Governors elected by the 
members of the NASD. The Governors elected by the members of the NASD shall 
include a representative of an issuer of investment company shares or an affiliate of 
such an issuer, a representative of an insurance company, a representative of a national 
retail firm, a representative of a regional retail or independent financial planning member 
firm, a representative of a firm that provides clearing services to other NASD members, 
and a representative of an NASD member having not more than 150 registered persons. 
The number of Non-Industry Governors shall exceed the number of lndustry Governors. 
If the number of lndustry and Non-Industry Governors is 13-1 5, the Board shall include 
at least four Public Governors. If the number of lndustry and Non-Industry Governors is 
16-1 7, the Board shall include at least five Public Governors. If the number of lndustry 
and Non-Industry Governors is 18-23, the Board shall include at least six Public 
Governors. 

(b) As soon as practicable following the annual election of Governors, the Board shall 
elect from among its members a Chair and such other persons having such titles as it 
shall deem necessary or advisable, to serve until the next annual election or until their 
successors are chosen and qualify. The Chair of the National Adjudicatory Council may 
not serve as Chair of the Board. The Chair and other persons elected under this 
subsection shall have such powers and duties as may be determined from time to time 
by the Board. The Board, by resolution adopted by a majority of the Governors then in 
office, may remove the Chair and any person elected under this subsection from such 
position at any time. 

[Amended eff. Sept. 4,1990; amended by SR-NASD-94-64 eff. Feb. 9,1995; amended 
by SR-NASD-96-02 eff. Apr. 1 1,1996; amended by SR-NASD-96-20 eff. July 1 1,1996; 
amended by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-98-56 eff. Oct. 
30,1998; amended by SR-NASD-01-06 eff. May 8,2001 ;Amended by SR-NASD-2004- 
1 10 eff. Dec. 31,2004.1 
Selected Notices to Members: 88-8, 88-29. 

Term of Office of Governors 

Sec. 5. (a) The Chief Executive Officer and, if appointed, the second officer of the 
NASD, and the President of NASD Regulation shall serve as Governors until a 



successor is elected, or until death, resignation, or removal (or, in addition, in the case of 
a second officer of the NASD, until the Board of Governors, in its sole discretion, 
determines that such appointment is no longer advisable). 

(b) The Chair of the National Adjudicatory Council shall serve as a Governor for a term 
of one year, or until a successor is duly elected and qualified, or until death, resignation, 
disqualification, or removal. A Chair of the National Adjudicatory Council may not serve 
more than two consecutive one-year terms as a Governor, unless a Chair of the National 
Adjudicatory Council is appointed to fill a term of less than one year for such office. In 
such case, the Chair of the National Adjudicatory Council may serve an initial term as a 
Governor and up to two consecutive one-year terms as a Governor following the 
expiration of such initial term. After serving as a Chair of the National Adjudicatory 
Council, an individual may serve as a Governor elected by the members of the NASD. 

(c) The Governors elected by the members of the NASD shall be divided into three 
classes and hold office for a term of no more than three years, such term to be fixed by 
the Board at the time of the nomination or certification of each such Governor, or until a 
successor is duly elected and qualified, or until death, resignation, disqualification, or 
removal. A Governor elected by the members of the NASD may not serve more than two 
consecutive terms. If a Governor is elected by the Board to fill a term of less than one 
year, the Governor may serve up to two consecutive terms following the expiration of the 
Governor's initial term. The term of office of Governors of the first class shall expire at 
the January 1999 Board meeting, of the second class one year thereafter, and of the 
third class two years thereafter. At each annual election, commencing January 1999, 
Governors shall be elected for a term of three years to replace those whose terms 
expire. 
[Amended eff. Sept. 4, 1990; amended by SR- NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-98-56 eff. Oct.30,1998; 
amended by SR-NASD-01-06 eff. May 8,2001 ;Amended by SR-NASD-2004-110 eff. 
Dec. 31,2004.J 

Disqualification 

Sec. 6. Notwithstanding Section 5, the term of office of a Governor shall terminate 
immediately upon a determination by the Board, by a majority vote of the remaining 
Governors, that: (a) the Governor no longer satisfies the classification for which the 
Governor was elected; and (b) the Governor's continued service as such would violate 
the compositional requirements of the Board set forth in Section 4. If the term of office of 
a Governor terminates under this Section, and the remaining term of office of such 
Governor at the time of termination is not more than six months, during the period of 
vacancy the Board shall not be deemed to be in violation of Section 4 by virtue of such 
vacancy. 
[Adopted by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-98-56 eff. Oct. 
30, 1998.1 

Filling of Vacancies 

Sec. 7. If an elected Governor position becomes vacant, whether because of death, 
disability, disqualification, removal, or resignation, the National Nominating Committee 
shall nominate, and the Board shall elect by majority vote of the remaining Governors 
then in office, a person satisfying the classification (Industry, Non-Industry, or Public 



Governor) for the governorship as provided in Section 4 to fill such vacancy, except that 
if the remaining term of office for the vacant Governor position is not more than six 
months, no replacement shall be required. If the remaining term of office for the vacant 
Governor position is more than one year, the Governor elected by the Board to fill such 
position shall stand for election in the next annual election pursuant to this Article. 
[Amended eff. Sept. 4,1990; amended by SR-NASD-96-02 eff. Apr. 1 1,1996; amended 
by SR- NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998; 
amended by SR-NASD-01-06 eff. May 8,2001 .] 

Meetings of Board; Quorum; Required Vote 

Sec. 8. Meetings of the Board shall be held at such times and places, upon such notice, 
and in accordance with such procedure as the Board in its discretion may determine. At 
all meetings of the Board, unless otherwise set forth in these By-Laws or required by 
law, a quorum for the transaction of business shall consist of a majority of the Board, 
including not less than 50 percent of the Non-Industry Governors. Any action taken by a 
majority vote at any meeting at which a quorum is present, except as otherwise provided 
in the Restated Certificate of incorporation or these By-Laws, shall constitute the action 
of the Board. Governors or members of any committee appointed by the Board under 
Article IX, Section 1 may participate in a meeting of the Board or a committee by means 
of communications facilities that ensure all persons participating in the meeting can hear 
and speak to one another, and participation in a meeting pursuant to this By-Law shall 
constitute presence in person at such meeting. No Governor shall vote by proxy at any 
meeting of the Board. 
[Amended eff. Dec. 1 5,1986; amended by SR-NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15, 1998.1 
Selected Notices to Members: 88-96, 93-1 5, 94-24, 94-52. 

The National Nominating Committee 

Sec. 9. (a) The National Nominating Committee shall nominate and, in event of a 
contested election, may, as described in Section 11 (b), support: Industry, Non-Industry, 
and Public Governors for each vacant or new Governor position on the NASD Board for 
election by the membership; Industry, Non-Industry, and Public Directors for each vacant 
or new position on the NASD Regulation Board and the NASD Dispute Resolution Board 
for election by the stockholder; and Industry, Non-Industry, and Public members for each 
vacant or new position on the National Adjudicatory Council for appointment by the 
NASD Regulation Board. 

(b) The National Nominating Committee shall consist of no fewer than six and no more 
than nine members. The number of Non-Industry committee members shall equal or 
exceed the number of lndustry committee members. Ifthe National Nominating 
Committee consists of six members, at least two shall be Public committee members. If 
the National Nominating Committee consists of seven or more members, at least three 
shall be Public committee members. No officer or employee of the Association shall 
serve as a member of the National Nominating Committee in any voting or non-voting 
capacity. No more than three of the National Nominating Committee members and no 
more than two of the Industry committee members shall be current members of the 
NASD Board. 



(c) A National Nominating Committee member may not simultaneously serve on the 
National Nominating Committee and the Board, unless such member is in his or her final 
year of service on the Board, and following that year, that member may not stand for 
election to the Board until such time as he or she is no longer a member of the National 
Nominating Committee. 

(d) Members of the National Nominating Committee shall be appointed annually by the 
Board and may be removed only by majority vote of the whole Board, after appropriate 
notice, for refusal, failure, neglect, or inability to discharge such member's duties. 

(e) The Secretary of the NASD shall collect from each nominee for Governor such 
information as is reasonably necessary to serve as the basis for a determination of the 
nominee's classification as an Industry, Non-Industry, or Public Governor, and the 
Secretary shall certify to the National Nominating Committee each nominee's 
classification. 

(f) At all meetings of the National Nominating Committee, a quorum for the transaction of 
business shall consist of a majority of the National Nominating Committee, including not 
less than 50 percent of the Non-Industry committee members. In the absence of a 
quorum, a majority of the committee members present may adjourn the meeting until a 
quorum is present. 
[Amended eff. July 19,1990 and Sept. 4,1990; amended by SR-NASD-94-64 eff. Feb. 
9,1995; amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 
eff. Jan. 15, 1998 (Sec. 9(a), 9(e) eff. Nov. 14, 1997); amended by SR-NASD-97-92 eff. 
May 5,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

Procedure for Nomination of Governors 

Sec. 10. Prior to a meeting of members pursuant to Article XXI.for the election of 
Governors, the NASD shall notify the members of the names of each nominee selected 
by the National Nominating Committee for each governorship up for election, the 
classification of governorship (Industry, Non-Industry, or Public Governor) for which the 
nominee is nominated, the qualifications of each nominee, and such other information 
regarding each nominee as the National Nominating Committee deems pertinent. A 
person who has not been so nominated may be included on the ballot for the election of 
Governors if:(a) within 45 days after the date of such notice, such person presents to 
the Secretary of the NASD (i) in the case of petitions solely in support of such person, 
petitions in support of his or her nomination duly executed by three percent of the 
members, and no member shall endorse more than one such nominee, or (ii) in the case 
of petitions in support of more than one person, petitions in support of the nominations of 
such persons duly executed by ten percent of the members; and (b) the Secretary 
certifies that (i) the petitions are duly executed by the Executive Representatives of the 
requisite number of members, and (ii) the person satisfies the classification (Industry, 
Non-Industry, or Public Governor) of the governorship to be filled, based on such 
information provided by the person as is reasonably necessary to make the certification. 
The Secretary shall not unreasonably withhold or delay the certification. Upon 
certification, the election shall be deemed a contested election. After the certification of a 
contested election or the expiration of time for contesting an election under this Section, 
the Secretary shall deliver notice of a meeting of members pursuant to Article XXI, 
Section 3(a). 



[Amended eff. July 19,1990 and Sept. 4,1990; amended by SR-NASD-94-64 eff. Feb. 
9,1995; amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 
eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

Communication of Views 

Sec. 11. (a) The NASD, the Board, a committee appointed pursuant to Article IX, 
Section 1, and NASD staff shall not take any position publicly or with a member or 
person associated with or employed by a member with respect to any candidate in a 
contested election or nomination held pursuant to these By-Laws or the NASD 
Regulation By-Laws. A Governor or a member of any committee (other than the National 
Nominating Committee) may communicate his or her views with respect to any 
candidate if such Governor or committee member acts solely in his or her individual 
capacity and disclaims any intention to communicate in any official capacity on behalf of 
the NASD, the NASD Board, or any other committee (other than the National Nominating 
Committee). Except as provided herein, any candidate and his or her representatives 
may communicate support for the candidate to a member or person associated with or 
employed by a member. 

(b) In a contested election, the National Nominating Committee may support its 
nominees under this Article by sending to NASD members eligible to vote up to two 
mailings of materials in support of its nominees in lieu of mailings sent by its candidates 
under Article VII, Section 12. In addition to such mailings, in the event of mailings and or 
other communications to the NASD members by or on behalf of a candidate by petition 
in a contested election, the National Nominating Committee may respond in-kind, but 
shall not take a position unresponsive, to the contesting candidate's communications. 
[Adopted by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 
8,2001.] 

Administrative Support 

Sec. 12. The Secretary of the NASD shall provide administrative support to the 
candidates in a contested election under this Article by sending to NASD members 
eligible to vote up to two mailings of materials prepared by the candidates. The NASD 
shall pay the postage for the mailings. If a candidate wants such mailings sent, the 
candidate shall prepare such material on the candidate's personal stationery. The 
material shall state that it represents the opinions of the candidate. The candidate shall 
provide a copy of such material for each member of the NASD. A candidate nominated 
by the National Nominating Committee may identify himself or herself as such in his or 
her materials. Any candidate may send additional materials to NASD members at the 
candidate's own expense. Except as provided in this Article, the NASD, the Board, any 
committee, and NASD staff shall not provide any other administrative support to a 
candidate in a contested election conducted under this Article or a contested election or 
nomination conducted under the NASD Regulation By-Laws. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Election of Governors 

Sec. 13. Governors that are to be elected by the members shall be elected by a plurality 
of the votes of the members of the NASD present in person or represented by proxy at 
the annual meeting of the NASD and entitled to vote thereat. The annual meeting of the 



NASD shall be on such date and at such place as the Board shall designate pursuant to 
Article XXI. Any Governor so elected must be nominated by the National Nominating 
Committee or certified by the Secretary pursuant to Section 10. 
[Amended eff. July 1 9,1990 and Sept. 4,1990; amended by SR-NASD-94-64 eff. Feb. 
9,1995; amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 
eff. Jan.15, 1 998.1 

Maintenance of Compositional Requirements of the Board 

Sec. 14. Each elected Governor shall update the information submitted under Section 
9(e) regarding his or her classification as an Industry, Non-Industry, or Public Governor 
at least annually and upon request of the Secretary of the NASD, and shall report 
immediately to the Secretary any change in such classification. 
[Adopted by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 
8,2001 .] 

Resignation 

Sec. 15. Any Governor may resign at any time either upon written notice of resignation 
to the Chair of the Board, the Chief Executive Officer, or the Secretary. Any such 
resignation shall take effect at the time specified therein or, if the time is not specified, 
upon receipt thereof, and the acceptance of such resignation, unless required by the 
terms thereof, shall not be necessary to make such resignation effective. -

[Adopted by SR-NASD-97-71 eff. an. 15, 1 998.1 

ARTICLE Vlll 

OFFICERS, AGENTS, AND EMPLOYEES 

Officers 

e Board shall elect a Chief Executive Officer, who shall be responsible for the 
management and administration of its affairs and shall be the official representative of 
the NASD in all public matters and who shall have such powers and duties in the 
management of the NASD as may be prescribed in a resolution by the Board, and which 
powers and duties shall not be inconsistent with the Delegation Plan. The Board shall 
elect a Chief Operating Officer and Secretary, who shall have such powers and duties 
conferred by these By-Laws and such other powers and duties as may be prescribed in 
a resolution by the Board. The Board may provide for such other executive or 
administrative officers as it shall deem necessary or advisable, including, but not limited 
to, Executive Vice President, Senior Vice President, Vice President, and Treasurer of the 
NASD. All such officers shall have such titles, powers, and duties, and shall be entitled 
to such compensation, as shall be determined from time to time by the Board. Each such 
officer shall hold office until a successor is elected and qualified or until such officer's 
earlier resignation or removal. Any officer may resign at any time upon written notice to 
the NASD. 
[Amended by SR-NASD-96-20 July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15, 
1998.1 



Absence of Chief Executive Officer 

Sec. 2. In the case of the absence or inability to act of the Chief Executive Officer of the 
NASD, or in the case of a vacancy in such office, the Board may appoint its Chair or 
such other person as it may designate to act as such officer pro tem, who shall assume 
all the functions and discharge all the duties of the Chief Executive Officer. 
[Amended by SR-NASD-96-20 July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15, 
1998.1 

Agents and Employees 

Sec. 3. The Board may employ or authorize the employment and prescribe the powers 
and duties of such agents and employees as it deems necessary or advisable. The 
employment and compensation of such agents and employees shall be at the pleasure 
of the Board, provided that such determinations are not inconsistent with the 
requirements of the Delegation Plan. Except as provided in Article IX, Section 5(d), 
agents and employees of the NASD shall be under the supervision and control of the 
officers of the NASD, unless the Board provides by resolution that an agent or employee 
shall be under the supervision and control of the Board. 
[Amended by SR-NASD-96-20 July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15, 
1998.1 

Employment of Counsel 

Sec. 4. The Board may retain or authorize the employment of counsel, with such 
powers, titles, duties, and authority as it shall deem necessary or advisable. 
[Amended by SR-NASD-96-20 July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15, 
1998.1 

Delegation of Duties of Officers 

Sec. 5. The Board may delegate the duties and powers of any officer of the NASD to 
any other officer or to any Governor for a specified period of time and for any reason that 
the Board may deem sufficient. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Resignation and Removal of Officers 

Sec. 6. (a) Any officer may resign at any time upon written notice of resignation to the 
Board, the Chief Executive Officer, or the Secretary. Any such resignation shall take 
effect upon receipt of such notice or at any later time specified therein. The acceptance 
of a resignation shall not be necessary to make the resignation effective. 

(b) Any officer of the NASD may be removed, with or without cause, by resolution 
adopted by a majority of the Governors then in office at any regular or special meeting of 
the Board or by a consent adopted by all of the Governors then in office in accordance 
with applicable law. Such removal shall be without prejudice to the contractual rights of 
the affected officer, if any, with the NASD. 
[Adopted by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 
8,2001.] 



Bond 

Sec. 7. The NASD may secure the fidelity of any or all of its officers, agents, or 
employees by bond or otherwise. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE IX 

COMMITTEES 

Appointment 

Sec. 1. Subject to Article VII, Section l(c), the Board may appoint such committees or 
subcommittees as it deems necessary or desirable, and it shall fix their powers, duties, 
and terms of office. Any such committee or subcommittee consisting solely of one or 
more Governors, to the extent provided by these By-Laws or by resolution of the Board, 
shall have and may exercise all powers and authority of the Board in the management of 
the business and affairs of the NASD. Any committee having the authority to exercise 
the powers and authority of the Board shall have a percentage of Non-Industry 
committee members at least as great as the percentage of Non-Industry Governors on 
the Board and a percentage of Public committee members at least as great as the 
percentage of Public Governors on the Board. 
[Amended eff. Sept. 4,1990; amended by SR-NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

Maintenance of Compositional Requirements of Committees 

Sec. 2. Upon request of the Secretary of the NASD, each prospective committee 
member who is not a Governor shall provide to the Secretary such information as is 
reasonably necessary to serve as the basis for a determination of the prospective 
committee member's classification as an Industry, Non-Industry, or Public committee 
member. The Secretary shall certify to the Board each prospective committee member's 
classification. Each committee member shall update the information submitted under this 
Section at least annually and upon request of the Secretary of the NASD, and shall 
report immediately to the Secretary any change in such classification. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Removal of Committee Member 

Sec. 3. A member of a committee or subcommittee appointed pursuant to this Article 
may be removed from such committee or subcommittee only by a majority vote of the 
whole Board, after appropriate notice, for refusal, failure, neglect, or inability to discharge 
such member's duties. 
[Amended eff. Sept. 4,1990; amended by SR-NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15, 1998.1 



Executive Committee 

Sec. 4. (a) The Board may appoint an Executive Committee, which shall, to the fullest 
extent permitted by the General Corporation Law of the State of Delaware and other 
applicable law, have and be permitted to exercise all the powers and authority of the 
Board in the management of the business and affairs of the NASD between meetings of 
the Board, and which may authorize the seal of the NASD to be affixed to all papers that 
may require it. 

(b) The Executive Committee shall consist of no fewer than five and no more than eight 
Governors. The Executive Committee shall include the Chief Executive Officer of the 
NASD, and at least one Director of NASD Regulation. The Executive Committee shall 
have a percentage of Non-Industry committee members at least as great as the 
percentage of Non-Industry Governors on the whole Board and a percentage of Public 
committee members at least as great as the percentage of Public Governors on the 
whole Board. 

(c) An Executive Committee member shall hold off ice for a term of one year. 

(d) At all meetings of the Executive Committee, a quorum for the transaction of business 
shall consist of a majority of the Executive Committee, including not less than 50 percent 
of the Non-Industry committee members. In the absence of a quorum, a majority of the 
committee members present may adjourn the meeting until a quorum is present. 
[Adopted by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-98-56 eff. Oct. 
30,1998; amended by SR-NASD-01-06 eff. May 8,2001 ;Amended by SR-NASD-2004- 
1 10 eff. Dec. 31,2004.1 

Audit Committee 

Sec. 5. (a) The Board shall appoint an Audit Committee. The Audit Committee shall 
consist of four or five Governors, none of whom shall be officers or employees of the 
Association. A majority of the Audit Committee members shall be Non-Industry 
Governors. The Audit Committee shall include two Public Governors. A Public Governor 
shall serve as Chair of the Committee. An Audit Committee member shall hold office for 
a term of one year. 

(b) The Audit Committee shall perform the following functions: (i) ensure the existence of 
adequate controls and the integrity of the financial reporting process of the NASD; (ii) 
recommend to the NASD Board, and monitor the independence and performance of, the 
certified public accountants retained as outside auditors by the NASD; and (iii) direct and 
oversee all the activities of the NASD's internal review function, including but not limited 
to management's responses to the internal review function. 

(c) No member of the Audit Committee shall participate in the consideration or decision 
of any matter relating to a particular NASD member, company, or individual if such Audit 
Committee member has a material interest in, or a professional, business, or personal 
relationship with, that member, company, or individual, or if such participation shall 
create an appearance of impropriety. An Audit Committee member shall consult with the 
General Counsel of the NASD to determine if recusal is necessary. If a member of the 



Audit Committee is recused from consideration of a matter, any decision on the matter 
shall be by a vote of a majority of the remaining members of the Audit Committee. 

(d) The Audit Committee shall have exclusive authority to: (i) hire or terminate the 
Director of lnternal Review; (ii) determine the compensation of the Director of lnternal 
Review; and (iii) determine the budget for the Office of lnternal Review. The Office of 
lnternal Review and the Director of lnternal Review shall report directly to the Audit 
Committee. The Audit Committee may, in its discretion, direct that the Office of lnternal 
Review also report to senior management of the NASD on matters the Audit Committee 
deems appropriate and may request that senior NASD management perform such 
operational oversight as necessary and proper, consistent with preservation of the 
independence of the internal review function. 

(e) At all meetings of the Audit Committee, a quorum for the transaction of business shall 
consist of a majority of the Audit Committee, including not less than 50 percent of the 
Non-Industry committee members. In the absence of a quorum, a majority of the 
committee members present may adjourn the meeting until a quorum is present. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Finance Committee 

Sec. 6. (a) The Board may appoint a Finance Committee. The Finance Committee shall 
advise the Board with respect to the oversight of the financial operations and conditions 
of the NASD, including recommendations for the NASD's annual operating and capital 
budgets and proposed changes to the rates and fees charged by NASD. 

(b) The Finance Committee shall consist of four or more Governors. The Chief Executive 
Officer of the NASD shall be a member of the Finance Committee. The number of Non- 
lndustry committee members shall equal or exceed the number of Industry committee 
members plus the Chief Executive Officer of the NASD. A Finance Committee member 
shall hold office for a term of one year. 

(c) At all meetings of the Finance Committee, a quorum for the transaction of business 
shall consist of a majority of the Finance Committee, including not less than 50 percent 
of the Non-industry committee members. In the absence of a quorum, a majority of the 
committee members present may adjourn the meeting until a quorum is present. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE X 

COMPENSATION OF BOARD AND COMMITTEE MEMBERS 

Sec. 1. The Board may provide for reasonable compensation of the Chair of the Board, 
the Governors, and the members of any committee. The Board may also provide for 
reimbursement of reasonable expenses incurred by such persons in connection with the 
business of the NASD, including those expenses incurred in connection with the support 
of a candidate or candidates by the National Nominating Committee in contested 
elections in accordance with the By-Laws. 



[Amended eff. Apr. 15,1987 and Sept. 4,1990; amended by SR-NASD-97-71 eff. Jan. 
15,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

ARTICLE XI 

RULES 

Sec. 1. To promote and enforce just and equitable principles of trade and business, to 
maintain high standards of commercial honor and integrity among members of the 
NASD, to prevent fraudulent and manipulative acts and practices, to provide safeguards 
against unreasonable profits or unreasonable rates of commissions or other charges, to 
protect investors and the public interest, to collaborate with governmental and other 
agencies in the promotion of fair practices and the elimination of fraud, and in general to 
carry out the purposes of the NASD and of the Act, the Board is hereby authorized to 
adopt such rules for the members and persons associated with members, and such 
amendments thereto as it may, from time to time, deem necessary or appropriate. If any 
such rules or amendments thereto are approved by the Commission as provided in the 
Act, they shall become effective Rules of the Association as of such date as the Board 
may prescribe. The Board is hereby authorized, subject to the provisions of the By-Laws 
and the Act, to administer, enforce, suspend, or cancel any Rules of the Association 
adopted hereunder. 
[Amended by SR-NASD-93-48 eff. Mar. 8,1994; amended by SR-NASD-96-20 eff. July 
1 1,1996; amended by SR-NASD-97-71 eff. Jan. 15,1998.1 
Selected Notices to Members: 93-1 5, 94-52. 

ARTICLE XI1 

DISCIPLINARY PROCEEDINGS 

Sec. 1. The Board shall have authority to establish procedures relating to disciplinary 
proceedings involving members and their associated persons. 
[Amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1998.1 

Sec. 2. Except as otherwise permitted under these By-Laws or the Act, in any 
disciplinary proceeding under the Rules of the Association, any member or person 
associated with a member shall be given the opportunity to have a hearing at which such 
member or person associated with a member shall be entitled to be heard in person or 
by counsel or by a representative as provided in the Rules of the Association. Such 
persons may present any relevant material in accordance with the Rules of the 
Association. In any such proceeding against a member or against a person associated 
with a member to determine whether the member or the person associated with a 
member shall be disciplined: 

(a) specific charges shall be brought; 

(b) such member or person associated with a member shall be notified of and be given 
an opportunity to defend against such charges; 

(c) a record shall be kept; and 



(d) any determination shall include a statement setting forth: 
(i) any act or practice, in which such member or person associated with a member may 
be found to have engaged or which such member or person associated with a member 
may be found to have omitted; 
(ii) the rule, regulation, or statutory provision of which any such act or practice, or 
omission to act, is deemed to be in violation; 
(iii) the basis upon which any findings are made; and 
(iv) the sanction imposed. 
[Amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1 998.1 

ARTICLE Xlll 

POWERS OF BOARD TO IMPOSE SANCTIONS 

Sec. 1. The Board is hereby authorized to impose appropriate sanctions applicable to 
members, including censure, fine, suspension, or expulsion from membership, 
suspension or bar from being associated with all members, limitation of activities, 
functions, and operations of a member, or any other fitting sanction, and to impose 
appropriate sanctions applicable to persons associated with members, including 
censure, fine, suspension or barring a person associated with a member from being 
associated with all members, limitation of activities, functions, and operations of a 
person associated with a member, or any other fitting sanction, for: 

(a) breach by a member or a person associated with a member of any covenant with the 
NASD or its members; 

(b) violation by a member or a person associated with a member of any of the terms, 
conditions, covenants, and provisions of the By-Laws of the NASD, NASD Regulation, 
Nasdaq, or NASD Dispute Resolution, the Rules of the Association, or the federal 
securities laws, including the rules and regulations adopted thereunder, the rules of the 
Municipal Securities Rulemaking Board, and the rules of the Treasury Department; 

(c) failure by a member or person associated with a member to: (i) submit a dispute for 
arbitration as required by the Rules of the Association; (ii) appear or produce any 
document in the member's or person's possession or control as directed pursuant to the 
Rules of the Association; (iii) comply with an award of arbitrators properly rendered 
pursuant to the Rules of the Association, where a timely motion to vacate or modify such 
award has not been made pursuant to applicable law or where such a motion has been 
denied; or (iv) comply with a written and executed settlement agreement obtained in 
connection with an arbitration or mediation submitted for disposition pursuant to the 
Rules of the Association; 

(d) refusal by a member or person associated with a member to abide by an official 
ruling of the Board or any committee exercising powers assigned by the Board with 
respect to any transaction which is subject to the Uniform Practice Code; or 

(e) failure by a member or person associated with a member to adhere to any ruling, 
order, direction, or decision of or to pay any sanction, fine, or costs imposed by the 



Board or any entity to which the Board has delegated its powers in accordance with the 
Delegation Plan. 
[Amended eff. Sept. 4,1990; amended by SR-NASD-96-20 eff. July 1 1,1996; amended 
by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. May 8,2001 .] 

Sec. 2. The Board may delegate its authority under this Article in accordance with the 
Delegation Plan. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE XIV 

UNIFORM PRACTICE CODE 

Authority to Adopt Code 

Sec. 1. The Board is hereby authorized to adopt a Uniform Practice Code and 
amendments, interpretations and explanations thereto, designed to make uniform, where 
practicable, custom, practice, usage, and trading technique in the investment banking 
and securities business with respect to such matters as trade terms, deliveries, 
payments, dividends, rights, interest, reclamations, exchange of confirmations, stamp 
taxes, claims, assignments, powers of substitution, computation of interest and basis 
prices, due-bills, transfer fees, "when, as and if issued" trading, "when, as and if 
distributed" trading, marking to the market, and close-out procedure, all to the end that 
the transaction of day-to-day business by members may be simplified and facilitated, 
that business disputes and misunderstandings, which arise from uncertainty and lack of 
uniformity in such matters, may be eliminated, and that the mechanisms of a free and 
open market may be improved and impediments thereto removed. 
[Amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1998.1 

Administration of Code 

Sec. 2. The administration of any Uniform Practice Code, or any amendment thereto, 
adopted by the Board pursuant to Section 1, shall be vested in the Board, and the Board 
is hereby granted such powers as are reasonably necessary to achieve its effective 
operation. In the exercise of such powers, the Board may issue explanations and 
interpretations and make binding rulings with respect to the applicability of the provisions 
of the Uniform Practice Code to situations in which there is no substantial disagreement 
as to the facts involved. In accordance with the Delegation Plan, the Board may delegate 
to the NASD Regulation Board and the Nasdaq Board such of the Board's powers 
hereunder as it deems necessary and appropriate to achieve effective administration 
and operation of the Uniform Practice Code. 
[Amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1998.1 

Transactions Subject to Code 

Sec. 3. All over-the-counter transactions in securities by members, except transactions 
in securities which are exempted under Section 3(a)(12) of the Act, or are municipal 
securities as defined in Section 3(a)(29) of the Act, are subject to the provisions of the 



Uniform Practice Code and to the provisions of Section 2 unless exempted therefrom by 
the terms of the Uniform Practice Code. 
[Amended by SR-NASD-96-20 eff. July 1 1,1996; amended by SR-NASD-97-71 eff. Jan. 
15, 1998.1 

ARTICLE XV 

LIMITATION OF POWERS 

Prohibitions 

Sec. 1. Under no circumstances shall the Board or any officer, employee, or member of 
the NASD have the power to: 

(a) make any donation or contribution from the funds of the NASD or to commit the 
NASD for the payment of any donations or contributions for political or charitable 
purposes; or 

(b) use the name of the facilities of the NASD in aid of any political party or candidate for 
any public off ice. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Use of Name of the NASD by Members 

Sec. 2. No member shall use the name of the NASD except to the extent that may be 
permitted by the Rules of the Association. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Unauthorized Expenditures 

Sec. 3. No officer, employee, member of the Board or of any committee shall have any 
power to incur or contract any liability on behalf of the NASD not authorized by the 
Board. The Board may delegate to the Chief Executive Officer of the NASD or the Chief 
Executive Officer's delegate such authority as it deems necessary to contract on behalf 
of the NASD or to satisfy unanticipated liabilities during the period between Board 
meetings. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

Conflicts of Interest 

Sec. 4. (a) A Governor or a member of a committee shall not directly or indirectly 
participate in any adjudication of the interests of any party if such Governor or committee 
member has a conflict of interest or bias, or if circumstances otherwise exist where his or 
her fairness might reasonably be questioned. In any such case, the Governor or 
committee member shall recuse himself or herself or shall be disqualified in accordance 
with the Rules of the Association. 

(b) No contract or transaction between the NASD and one or more of its Governors or 
officers, or between the NASD and any other corporation, partnership, association, or 
other organization in which one or more of its Governors or officers are directors or 



officers, or have a financial interest, shall be void or voidable solely for this reason if: (i) 
the material facts pertaining to such Governor's or officer's relationship or interest and 
the contract or transaction are disclosed or are known to the Board or the committee, 
and the Board or committee in good faith authorizes the contract or transaction by the 
affirmative vote of a majority of the disinterested Governors, even though the 
disinterested governors be less than a quorum; or (ii) the material facts are disclosed or 
become known to the Board or committee after the contract or transaction is entered 
into, and the Board or committee in good faith ratifies the contract or transaction by the 
affirmative vote of a majority of the disinterested Governors even though the 
disinterested governors be less than a quorum. Only disinterested Governors may be 
counted in determining the presence of a quorum at the portion of a meeting of the 
Board or of a committee that authorizes the contract or transaction. This subsection shall 
not apply to any contract or transaction between the NASD and NASD Regulation, 
Nasdaq, or NASD Dispute Resolution. 

[Amended by SR-NASD-97-71 eff. Jan. 15,1998; amended by SR-NASD-01-06 eff. 
May 8,2001 ;Amended by SR-NASD-2004-110 eff. Dec. 31,2004.1 

Municipal Securities 

Sec. 5. The provisions of the By-Laws conferring rulemaking authority upon the Board 
shall not be applicable to the municipal securities activities of members or persons 
associated with members to the extent that the application of such authority would be 
inconsistent with Section 158 of the Act. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.] 

ARTICLE XVI 

PROCEDURE FOR ADOPTING AMENDMENTS TO BY-LAWS 

Sec. 1. A Governor or a committee appointed by the Board may propose amendments 
to these By-Laws. Any 25 members of the NASD by petition signed by such members 
may propose amendments to these By-Laws. Every proposed amendment shall be 
presented in writing to the Board, and a record shall be kept thereof. The Board may 
adopt any proposed amendment to these By-Laws by affirmative vote of a majority of the 
Governors then in office. The Board, upon adoption of any such amendment to these 
By-Laws, except as otherwise provided in these By-Laws, shall forthwith cause a copy to 
be sent to and voted upon by each member of the NASD. If such amendment to these 
By-Laws is approved by a majority of the members voting within 30 days after the date 
of submission to the membership, and is approved by the Commission as provided in 
the Act, it shall become effective as of such date as the Board may prescribe. 
[Amended by SR-NASD-97-71 eff. Jan. 15, 1998.1 

ARTICLE XVll 

CORPORATE SEAL 

Sec. 1. The corporate seal shall have inscribed thereon the name of the NASD, the year 
of its organization and the words "Corporate Seal, Delaware.' Said seal may be used by 
causing it or a facsimile thereof to be imposed or affixed or reproduced or otherwise. 



[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

ARTICLE XVlll 

CHECKS 

Sec. 1. All checks or demands for money and notes of the NASD shall be signed by 
such officer or officers or such other person or persons as the Board may from time to 
time designate. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

ARTICLE XIX 

ANNUAL FINANCIAL STATEMENT 

Sec. 1. As soon as practicable after the end of each fiscal year, the Board shall send to 
each member of the NASD a reasonably itemized statement of receipts and 
expenditures of the NASD for such preceding fiscal year. 
[Amended by SR-NASD-97-71 eff. Jan. 15,1998.1 

ARTICLE XX 

RECORD DATES 

Fixing of Date by Board 

Sec. 1. In order that the NASD may determine the members entitled to notice of or to 
vote at any meeting of members or any adjournment thereof, or to express consent or 
dissent to corporate action in writing without a meeting, or for the purpose of any other 
lawful action, the Board may fix, in advance, a record date, pursuant to Section 21 3 of 
the General Corporation Law of the State of Delaware. Only such members as shall be 
members of record on the date so fixed shall be entitled to notice of and to vote at such 
meeting or any adjournment thereof, or to give such consent or dissent. 
[Adopted by Sf?-NASD-97-71 eff. Jan. 15, 1998.1 

Default Date 

Sec. 2. If no record date is fixed by the Board, the record date for determining members 
entitled to notice of or to vote at a meeting of members shall be at the close of business 
on the day next preceding the date on which notice is given, or if notice is waived, at the 
close of business on the day next preceding the day on which the meeting is held. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Adjournment 

Sec. 3. A determination of members of record entitled to notice of or to vote at a meeting 
of members shall apply to any adjournment of the meeting; provided, however, that the 
Board may fix a new record date for the adjourned meeting. 



[Adopted by SR-NASD-97-71 eff. Jan. 1 5, 1 998.1 

ARTICLE XXI 

MEETINGS OF MEMBERS 

Annual Meeting 

Sec. 1. The annual meeting shall be on such date and at such place as the Board shall 
designate. The business of the meeting shall include: (a) election of the members of the 
Board pursuant to Article VII, Section 13; and (b) the proposal of business (i) by or at the 
direction of the Chairman of the Board or the Board, or (ii) by any member entitled to 
vote at the meeting who complied with the notice procedures set forth in Section 3 and 
was a member at the time such notice was delivered to the Secretary of the NASD. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Special Meetings 

Sec. 2. A special meeting shall be on such date and at such place as the Board shall 
designate. Only such business shall be conducted at a special meeting as shall have 
been brought before the meeting pursuant to Section 3(a); provided, however, that in no 
event shall the announcement to the members of an adjournment of a special meeting 
commence a new time period for the giving of notice. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Notice of Meeting; Member Business 

Sec. 3. (a) Notice of each meeting shall be written or printed; shall state the date, time, 
and place of the meeting; shall state the purpose or purposes for which the meeting is 
called; and unless it is the annual meeting, indicate that the notice is being issued at the 
direction of the person or persons calling the meeting. The Secretary of the NASD shall 
deliver the notice to the Executive Representative of each member entitled to vote not 
less than 30 days nor more than 60 days before the date of an annual meeting and not 
less than ten days nor more than 60 days before the date of a special meeting. If mailed, 
the notice shall be deemed to be delivered when deposited with postage in the United 
States mail and addressed to the Executive Representative of the member as it appears 
on the records of the NASD. Such further notice shall be given as may be required by 
law. Meetings may be held without notice if all members entitled to vote are present 
(except as otherwise provided by law), or if notice is waived by those not present. Any 
previously scheduled meeting of the members may be postponed and any special 
meeting of the members may be canceled by resolution of the Board upon notice given 
to the members prior to the time previously scheduled for the meeting. 

(b) For business other than the election of Governors to be brought properly before an 
annual meeting by a member pursuant to Section 1, the member must have given timely 
notice thereof in writing to the Secretary of the NASD and such other business must 
otherwise be a proper matter for member action. To be timely, a member's notice shall 
be delivered to the Secretary at the NASD's principal executive offices within 25 days 
after the date of the notice of the meeting. Such member's notice shall set forth a brief 
description of the business desired to be brought before the meeting, any material 



interest of the member in such business, and the reasons for conducting such business 
at the meeting. In no event shall the announcement to the members of an adjournment 
of an annual meeting commence a new time period for the giving of a member's notice 
as described above. 

(c) Except as otherwise provided by applicable law, the Restated Certificate of 
Incorporation, or these By-Laws, the chairman of the meeting shall have the power and 
duty to determine whether any nomination or other business proposed to be brought 
before the meeting pursuant to subsection (b) or Article VII, Section 10 was made in 
accordance with the procedures set forth herein and, if any proposed nomination or 
business is not in compliance with these By-Laws, to declare that such defective 
nomination or proposal shall be disregarded. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Inspector 

Sec. 4. At each meeting of the members, the polls shall be opened and closed, the 
proxies and ballots received and taken in charge, and all questions touching the 
qualification of voters and the validity of proxies and the acceptance or rejection of votes 
shall be decided by an inspector appointed by the Secretary of the NASD before the 
meeting, or in default thereof by the chairman of the meeting. If the inspector previously 
appointed fails to attend or refuses or is unable to serve, a substitute shall be appointed 
by the chairman of the meeting. The inspector shall not be a Governor, officer, or 
employee of the NASD or a director, officer, partner, or employee of an NASD subsidiary 
or member. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 

Conduct of Meetings 

Sec. 5. The chairman of the meeting shall be the Chief Executive Officer of the NASD or 
his or her designee. The date and time of the opening and closing of the polls for each 
matter upon which the members will vote at a meeting shall be announced at the 
meeting by the chairman of the meeting. The Board may adopt by resolution such rules 
and regulations for the conduct of the meeting of members as it shall deem appropriate. 
Except to the extent inconsistent with such rules and regulations as adopted by the 
Board, the chairman of the meeting shall have the right and authority to prescribe such 
rules, regulations, and procedures and to do all such acts as, in the judgment of the 
chairman of the meeting, are appropriate for the proper conduct of the meeting. Such 
rules, regulations, or procedures, whether adopted by the Board or prescribed by the 
chairman of the meeting, may include, without limitation, the following: (a) the 
establishment of an agenda or order of business for the meeting; (b) rules and 
procedures for maintaining order at the meeting and the safety of those present; (c) 
limitations on attendance at or participation in the meeting to members, their duly 
authorized and constituted proxies, or such other persons as the chairman of the 
meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for 
the commencement thereof; and (e) limitations on the time allotted to questions or 
comments by participants. Unless and to the extent determined by the Board or the 
chairman of the meeting, meetings of members shall not be required to be held in 
accordance with the rules of parliamentary procedure. 
[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.1 



SCHEDULE A TO NASD BY-LAWS 


Assessments and fees pursuant to the provisions of Article VI of the By-Laws of NASD 
shall be determined on the following basis. 
[Amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 
eff. Dec. 24,2002.1 

Section 1- Member Regulatory Fees 

(a) Recovery of cost of services. NASD shall, in accordance with this section, collect 
member regulatory fees that are designed to recover the costs to NASD of the 
supervision and regulation of members, including performing examinations, processing 
of membership applications, financial monitoring, and policy, rulemaking, interpretive, 
and enforcement activities. NASD shall periodically review these revenues in conjunction 
with these costs to determine the applicable rate. NASD shall publish notices of the fees 
and adjustments to the assessment rates applicable under this section. 

(b) Each member shall be assessed a Trading Activity Fee for the sale of covered 
securities. 
(1) Covered Securities. For purposes of the rule, covered securities shall mean: 
(A) All exchange registered securities wherever executed (other than bonds, debentures, 
and other evidence of indebtedness); 
(B) All other equity securities traded otherwise than on an exchange; and 
(C) All security futures wherever executed. 
(2) Transactions exempt from the fee. The following shall be exempt from the Trading 
Activity Fee: 
(A) Transactions in securities offered pursuant to an effective registration statement 
under the Securities Act of 1933 (except transactions in put or call options issued by the 
Options Clearing Corporation) or offered in accordance with an exemption from 
registration afforded by Section 3(a) or 3(b) thereof, or a rule thereunder; 
(B) Transactions by an issuer not involving any public offering within the meaning of 
Section 4(2) of the Securities Act of 1933; 
(C) The purchase or sale of securities pursuant to and in consummation of a tender or 
exchange offer; 
(D) The purchase or sale of securities upon the exercise of a warrant or right (except a 
put or call), or upon the conversion of a convertible securii; 
(E) Transactions that are executed outside the United States and are not reported, or 
required to be reported, to a transaction reporting association as defined in Rule 1 1 Aa3- 
1 and any approved plan filed thereunder; 
(F) Proprietary transactions by a firrn that is a member of both NASD and a national 
securities exchange, effected in its capacity as an exchange specialist or market maker, 
that are subject to Securities Exchange Act of 1934, Section 1 1 (a) and Rule 1 1 a1 -
1 (T)(a) thereunder; however this exemption does not apply to other transactions 
permitted by Section 11 (a) such as bona fide arbitrage or hedge transactions; 
(G) Transactions by a firrn that is a floor based broker and that is a member of both 
NASD and a national securities exchange provided that the floor based broker qualifies 
for exemption from NASD membership under Exchange Act Rule 15b9-1; 
(H) Transactions in conventional options; 
(I)Transactions in options and futures involving narrow and broad based indexes; 
(J) Transactions in security futures held in futures accounts; and 



(K) Transactions in exchange listed options effected by a member when NASD is not the 
designated options examining authority for that member. 
Paragraph (b)(2)(K) becomes effective on January 1,2004 in accordance with 
amendment 4 to SR-NASD-2002-148. 

NASD may exempt other securities and transactions as it deems appropriate. 
(3) Fee Rates* 
(A) Each member shall pay to NASD a fee per share for each sale of a covered equity 
security. 
(B) Each member shall pay to NASD a fee per contract for each sale of an option. 
(C) Each member shall pay to NASD a fee for each round turn transaction (treated as 
including one purchase and one sale of a contract of sale for future delivery) of a 
security future. 
(4) Reporting of Transactions. Members shall report to NASD the aggregate share, 
contract, andlor round turn volume of sales of covered securities in a manner as 
prescribed by NASD from time to time. 

(c) Each member shall pay an annual Gross Income Assessment equal to the greater of 
$1,200.00 or the total of: 
(1) 0.125% of annual gross revenue less than or equal to $100,000,000.00; 
(2) 0.029% of annual gross revenue greater than $1 00,000,000.00 up to 
$1,000,000,000.00; and 
(3) 0.014% of annual gross revenue greater than $1,000,000,000.00. 
Each member is to report annual gross revenue as defined in Section 2 of this Schedule, 
for the preceding calendar year. 

(d) Each member shall pay an annual Personnel Assessment equal to: 
(1) $75.00 per principal and each representative up to five principals and representatives 
as defined below; 
(2) $70.00 per principal and each representative for six principals and representatives up 
to twenty-five principals and representatives as defined below; or 
(3) $65.00 per principal and each representative for twenty-six or more principals and 
representatives as defined below. 
A principal or representative is defined as a principal or representative in the member's 
organization who is registered with NASD as of December 31 st of the prior fiscal year. 
[Sec. 9 added eff. May 23,1983 renumbered as Sec. 8 by SR-NASD-85-23 eff. Oct. 1, 
1 985; amended by SR-NASD-92-24 eff. July 23,1992; amended by SR-NASD-96-57 eff. 
Jan. 2, 1997; amended by SR-NASD-2002-65 eff. June 27,2002; amended by SR- 
NASD- 2002-98 eff. Oct 1,2002; amended by SR-NASD-2002-98 eff. July 24,2002; 
amended by SR-NASD-2002-147 eff. Oct. 18,2002; amended by SR-NASD-2002-182 
eff. Dec. 24, 2002.1 
[Schedule A, Sec. 1 amended by SR-NASD- 75-01 eff. Dec. 1,1975; amended by SR- 
NASD- 76-1 2 eff. Oct. 1,1976; amended by SR-NASD-78-01 eff. Oct. 1,1977; amended 
by SR-NASD-78-18 eff. Nov. 22,1978; amended by SR-NASD-79-7 eff. Oct. 1,1979; 
amended by SR-NASD-83-18 eff. Oct. 1 , 1 983; amended by SR-NASD-84-13 eff. Sept. 
6, 1984; amended by SR-NASD- 85-23 eff. Oct. 1,1985; amended by SR-NASD-86-24 
eff. Oct. 1,1986; amended by SR-NASD-87-30 eff. Oct. 1,1987; amended by SR- 
NASD-88-41 eff. Oct. 1,1988; amended by SR-NASD-88-55 eff. Sept. 21,1989; 
amended by SR-NASD-89-37 eff. Oct. 1,1989; amended by SR-NASD-90-66 eff. Jan. 1, 
1991;amended by SR-NASD-91-69 eff. Dec. 17,1991 ;amended by SR-NASD-93-30 
eff. July 4,1993; amended by SR-NASD-93-71 eff. Dec. 2,1993; amended by SR-



NASD-94-03 eff. Jan. 14,1994; amended by SR-NASD-94-29 eff. May 23,1994; 
amended by SR-NASD-94-58 eff. Nov. 30,1994; amended by SR-NASD-95-23 eff. July 
1 1,1995; amended by SR-NASD-95-52 eff. Nov. 3,1995; amended by SR-NASD-97-62 
eff. Aug. 22,1997; amended by SR-NASD-2002-99 eff. Dec. 30,2002; amended by SR- 
NASD-2002-148 eff. May 30,2003; amended by SR-NASD-2003-93 eff. Sept. 1,2003.1 
Selected Notices to Members: 83-35, 96-81,97-62,02-63 
Trading Activity Fee rates are as follows: Each member shall pay to NASD 

$0.0001 per share for each sale of a covered equity security, with a maximum 
charge of $10 per trade; $0.002 per contract for each sale of an option; and $0.04 
per contract for each round turn transaction of a security future. In addition, if the 
execution price for a covered security is less than the Trading Activity Fee rate 
($0.0001 for covered equity securities, $0.002 for covered option contracts, or 
$0.04 for a security future) on a per share, per contract, or round turn transaction 
basis then no fee will be assessed. 

Section 2 -Gross Revenue for Assessment Purposes 

Gross revenue is defined for assessment purposes as total income as reported on 
FOCUS form Part II or IIA with the following exclusion: commodities income. 
[Schedule A, Sec. 5 amended by SR-NASD-75-01 eff. Dec. 1,1975; amended by SR- 
NASD-76-12 eff. Oct. 1,1976; amended by SR-NASD-78-01 eff. Oct. 1,1977; amended 
by SR-NASD-83-18 eff. Oct. 1,1983; amended by SR-NASD-88-41 eff. Oct. 1,1988; 
amended by SR-NASD-94-58 eff. Nov 30,1994; amended by SR-NASD-96-15 eff. June 
13,1996; amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD- 
2002-182 eff. Dec. 24,2002; amended by SR-NASD-2002-99 eff. Dec. 30,2002.1 

Section 3 - SEC Transaction Fee 

Each member shall be assessed a regulatory transaction fee. The amount shall be 
determined periodically in accordance with Section 31 of the Act. 
[Adopted by SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. 
Dec. 24,2002; Amended by SR-NASD-2004-129 eff. Aug. 20,2004. ] 

Selected Notice to Members: 04-63. 

Section 4 - Fees 

(a) Each member shall be assessed a fee of $75.00 for the registration of each branch 
office, as defined in the By-Laws. Each member shall be assessed an annual fee for 
each branch office in an amount equal to the lesser of (1) $75.00 per registered branch, 
or (2) the product of $75.00 and the number of registered representatives and registered 
principals associated with the member at the end of NASD's fiscal year. 

(b) NASD shall assess each member a fee of: 

(1) $85.00 for each initial Form U-4 filed by the member with NASD for the 
registration of a representative or principal, except that the following discounts shall 
apply to the filing of Forms U-4 to transfer the registration of representatives or principals 
in connection with acquisition of all or a part of a member's business by another 
member: 



15,000 and over 150% 

(2) $40.00 for each initial Form U-5 filed by the member with NASD for the 
termination of a registered representative or registered principal, plus a late filing fee of 
$80.00 if the member fails to file the initial Form U-5 within 30 days after the date of 
termination; 

(3) $95.00 for the additional processing of each initial or amended Form U-4 or 
Form U-5 that includes the initial reporting, amendment, or certification of one or more 
disclosure events or proceedings; 

(4) $1 3.00 for processing and posting to the CRD system each set of fingerprints 
submitted by the member to NASD, plus any other charge that may be imposed by the 
United States Department of Justice for processing each set of fingerprints; and 

(5) $1 3.00 for processing and posting to the CRD system each set of fingerprint 
results and identifying information that have been processed through another self- 
regulatory organization and submitted by a member to NASD. 

(6) $30.00 annually for each of the member's registered representatives and 
principals for system processing. 

(7) 10% of a member's final annual renewal assessment or $1 00, whichever is 
greater, with a maximum charge of $5,000, if the member fails timely to pay the amount 
indicated on its preliminary annual renewal statement. 

(c) There shall be an examination fee of $60.00 assessed as to each individual who is 
required to take an examination for registration as a registered representative pursuant 
to the provisions of the Rule 1030 Series, except that the examination fee for general 
securities representatives shall be $1 10.00. This fee is in addition to the registration fee 
described in Item (b). Persons for whom an examination is waived pursuant to Rule 
1070 shall pay a fee as set forth in paragraph (I) of this Section. 

(d) There shall be a New York Stock Exchange examination development fee of $90.00 
assessed as to each individual who takes a Series 7 examination for registration as a 
general securities representative. This fee is in addition to the registration and 
examination fees described in paragraphs (b) and (c) respectively. 

(e) There shall be an examination fee of $1 05.00 assessed as to each individual who 
takes a Series 86 examination for registration as a research analyst pursuant to Rule 
1050. There shall be an examination fee of $55.00 assessed as to each individual who 
takes a Series 87 examination for registration as a research analyst pursuant to Rule 

I 



1050. This fee is in addition to the registration fee described in paragraph (b). Persons 
for whom an examination is waived pursuant to Rule 1070 shall pay a fee as set forth in 
paragraph (I) of this Section. 

(f) There shall be a New York Stock Exchange examination development fee of $45.00 
assessed as to each individual who takes a Series 86 or Series 87 examination for 
registration as a research analyst pursuant to Rule 1050. This fee is in addition to the 
registration and examination fees described in paragraphs (b) and (e) respectively. 

(g) There shall be an examination fee of $1 10.00 assessed as to each individual taking 
the General Securities-Sales Supervisor Examination. There shall be an examination fee 
of $75.00 assessed as to each individual who is required to take any other examination 
for principals pursuant to the provisions of the Rule 1020 Series. Persons for whom an 
examination is waived pursuant to Rule 1070 shall pay a fee as set forth in paragraph (I) 
of this Section. 

(h) There shall be a service charge fee of $1 5.00 in addition to those fees specified in 
(b), (c), (d), (e) and (f) above for any examination taken in a foreign test center located 
outside the territorial limits of the United States. 

(i) There shall be a service charge equal to the examination fee assessed as to each 
individual who, having made an appointment for a specific time and place for computer- 
based administration of an examination, fails to timely appear for such examination or 
timely cancel such appointment. 

(j) In the event a member believes it should not be required to pay the late filing fee, it 
shall be entitled to a hearing in accordance with the procedures set forth in the Rule 
9640 Series. 

(k) In addition to any dues or fees otherwise payable, each applicant for membership 
shall be assessed an application fee, as follows: 

(1) $5,000, if the type of business in which the applicant proposes to engage will 
require it to calculate its net capital pursuant to section (a)(l), (a)(7), (a)(8) or (f)(l) of 
SEC Rule 15~3-1, or pursuant to sections 402.1 (6) or 402.2(b) of the Treasury 
Regulations ("Treasury Regulations") promulgated under Section 15C of the Act; 

(2) $3,000, if the type of business in which the applicant proposes to engage will 
require it to calculate its net capital pursuant to section (a)(2) of SEC Rule 15~3-1, or 
pursuant to section 402.2(c) of the Treasury Regulations; and 

(3) for all other applicants, $3,000. 

(I) Each individual who is granted a waiver(s) for any qualification examination specified 
in paragraphs (c), (e), or (g) of this section shall be assessed as an application fee the 
examination fee as set forth in paragraph (c), (e), (f), or (g) for each qualification 
examination so waived. 

(m) There shall be a session fee of $65.00 assessed as to each individual who is 
required to complete the Regulatory Element of the Continuing Education Requirements 
pursuant to the provisions of Rule 1 120. 



(n)(l) Unless a specific temporary extension of time has been granted, there shall be 
imposed upon each member required to file reports, as designated by this paragraph, a 
fee of $1 00 for each day that such report is not timely filed. The fee will be assessed for 
a period not to exceed 10 business days. Requests for such extension of time must be 
submitted to NASD at least three business days prior to the due date; and 

(2) Any report filed pursuant to this Rule containing material inaccuracies or filed 
incompletely shall be deemed not to have been filed until a corrected copy of the report 
has been resubmitted. 

(3) List of Designated Reports: 

(A) SEC Rule 17a-5 -Monthly and quarterly FOCUS reports and annual audit 
reports; and 

(B) SEC Rule 17a-10 -Schedule I. 

(0) NASD shall assess each member a fee of $1 0 per day, up to a maximum of $300, for 
each day that a new disclosure event or a change in the status of a previously reported 
disclosure event is not timely filed as required by NASD on an initial Form U5, an 
amendment to a Form U5, or an amendment to a Form U4, with such fee to be 
assessed starting on the day following the last date on which the event was required to 
be reported. [Schedule A, Sec. 2 amended eff. May 20,1975; May 30,1979; Oct. 1, 
1979; Nov. 23,1982; Oct. 1,1985; Aug. 14,1987; Apr. 4,1990 (eff. May 1,1990); May 
3, 1990; Aug. 13, 1990; Mar. 1, 1991 ;July 16, 1991 ;Nov. 4, 1992; July 13, 1993; 
amended by SR-NASD-94-05 eff. Jan. 21,1994; amended by SR-NASD-94-06 eff. Feb. 
9,1994; amended by SR-NASD-94-58 eff. Dec. 9,1994; amended by SR-NASD-95-23 
eff. July 1,1995; amended by SR-NASD-95-32 eff. July 26,1995; amended by SR- 
NASD-96-53 eff. Jan. 3,1997; amended by SR-NASD-98-95 eff. Dec. 21,1998; 
amended by SR-NASD-98-77 eff. Jan 1,1999; amended by SR-NASD-99-43 eff. Sept. 
7,1999; amended by SR-NASD-99-38 eff. Sept. 15,1999; amended by SR-NASD-00-39 
eff. Sept. 10,2001 ;amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR- 
NASD-2002-147 eff. Oct. 18,2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002; 
amended by SR-NASD-2002-100 eff. July 25,2002; amended by SR-NASD-2003-109 
eff. July 10,2003; amended by SR-NASD-2003-148 eff. Oct. 3,2003; Amended by SR- 
NASO-2004-115 eff. Jan. 1, 2004; Amended by SR-NASO-2003-192 eff. Feb. 1 1, 2004; 
Amended by SR-NASD-2004-049 eff. Mar. 30,2004; Amended by SR-NASD-2004-087 
eff. June 7,2004.1 
Selected Notices to Members: 95-59, 98-89, 99-75, 01-54, 04-25. 

Section 5 -Elimination of Duplicate Assessments and Fees 

Two or more members under substantially the same ownership or control shall be 
required to pay (1) only one personnel assessment and one system processing fee 
annually for those individuals employed by more than one of the members; (2) only one 
fee annually for each branch office registered at the same location by more than one of 
the members; and (3) one registration fee, one fingerprint processing fee, and one 
termination fee applicable to each applicant registered or terminated simultaneously with 
two or more members under substantially the same ownership or control. To establish 
their eligibility to receive the reduction in fees described herein, members must provide 



NASD with information as requested by NASD and in the format specified by NASD prior 
to NASD's assessment of such fees. 
[Amended by SR-NASD-98-77 eff. Jan 1,1999; amended by SR-NASD-2002-98 eff. 
July 24,2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002; Amended by SR- 
NASD-2003-194 eff. Jan. 6,2004.1 
Selected Notices To Members: 98-89. 

Section 6 -Assessments and Fees for New Members, Resigning Members and 
Successor Organizations 

(a) The assessment of a firm, which is not a member throughout NASD's full calendar 
year from January 1 to December 31, shall be based upon the number of quarter years 
of membership. The proration for a new member shall include the quarter year in which 
the member is admitted to membership. The proration for a member which resigns shall 
include the quarter year in which the member's letter of resignation is received in 
NASD's Executive Off ice. 

(b) A member that is a successor organization to a previous member or members shall 
assume the unpaid balance of the assessments of its predecessor or predecessors and 
its next assessment shall be determined, if applicable, upon the assessment data of its 
predecessors. Such successor member shall not be required to re-register branch 
offices and personnel of predecessor members or pay registration fees therefor. 
Whether a member is the successor organization to a previous member or members 
shall be determined by NASD upon a consideration of the terms and conditions of the 
particular merger, consolidation, reorganization, or succession. A member that has 
simply acquired the personnel and offices of another member under circumstances that 
do not constitute the member a successor organization shall not be required to assume 
the unpaid assessments of the other member. Such non-successor member shall be 
required to re-register the branch offices and personnel acquired from the other member 
and pay applicable registration fees. 
[Schedule A, Sec. 4 added by SR-NASD-75-01 eff. Dec. 1,1975; amended by SR- 
NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002.1 
Selected Notices to Members: 95-94, 96-43. 

Section 7- Fees for Filing Documents Pursuant to the Corporate Financing Rule 

(a) There shall be a fee imposed for the filing of initial documents relating to any offering 
filed with NASD pursuant to the Corporate Financing Rule equal to $500 plus .01% of 
the proposed maximum aggregate offering price or other applicable value of all 
securities registered on an SEC registration statement or included on any other type of 
offering document (where not filed with the SEC), but shall not exceed $30,500. The 
amount of filing fee may be rounded to the nearest dollar. 

(b) There shall be an additional fee imposed for the filing of any amendment or other 
change to the documents initially filed with NASD pursuant to the Corporate Financing 
Rule equal to .01% of the net increase in the maximum aggregate offering price or other 
applicable value of all securities registered on an SEC registration statement, or any 
related Rule 462(b) registration statement, or reflected on any Rule 430A prospectus, or 
included on any other type of offering document. However, the aggregate of all filing fees 
paid in connection with an SEC registration statement or other type of offering document 
shall not exceed $30,500. 



[Schedule A, Sec. 6 added eff. May 25,1970; amended eff. Sept. 7,1989 and Apr. 15, 
1992; amended by SR-NASD-94-12 eff. Mar. 7,1994; amended by SR-NASD-98-87 eff. 
Nov. 23,1998; amended by SR-NASD-99-01 eff. May 17,1999; amended by SR-NASD- 
2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002; 
amended by SR-NASD-2002-99 eff. Dec. 30,2002.1 
Selected Notices to Members: 88-81, 99-50. 

Section 8 -Service Charge for Processing Extension of Time Requests 

(a) There shall be a service charge imposed on all members who file with the 
association a request for an extension of time pursuant to the provisions of Section 
220.4(~)(3) of Regulation T and/or paragraph (n) of Rule 15c3-3 under the Act. 

(b) The service charge for processing each initial extension of time request and for all 
subsequent extension of time requests (1) involving the same transaction under 
Regulation T and/or (2) involving an extension of time previously granted pursuant to 
Rule 15c3-3(n) shall be $2.00; provided, however, that the service charge shall be $1 .OO 
for extension of time requests filed electronically by members using NASD's Automated 
Regulatory Reporting System. 
[Schedule A, Sec. 7 added eff. Oct. 1,1974; amended Oct. 1, 1979 and Sept. 7,1989; 
amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. 
Dec. 24,2002; amended by SR-NASD-2002-99 eff. Dec. 30,2002.1 

Section 9 -Subscription Charges for Registration Batch FilingJData Download Via 
the Web CRD Electronic File Transfer (EFT) System 

(a) Each firm electing to subscribe to the Web CRD Electronic File Transfer (EFT) 
System for registration batch filing and/or data download will be assessed an annual 
subscription fee based on the type of service that the firm uses. The fee schedule to be 
paid by each firm is as follows: 
(1) Data Download--$1,800.00 
(2) Form Filing--$3,600.00 
(3) Data Download and Form Filing--$4,800.00 
[Sec. 10 added by SR-NASD-83-18 eff. Oct. 1,1983; amended by SR-NASD-84-13 eff. 
Sept. 6,1984; renumbered as Sec. 9 by SR-NASD- 85-23 eff. Oct. 1,1985; amended by 
SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. Dec. 24, 
2002; amended by SR-NASD-2002-99 eff. Dec. 30,2002; amended by SR-NASD-2003- 
18 effective date February 1 1,2003 (implementation date March 24,2003).] 

Section 10 -Request for Data and Publications 

Where there is no provision elsewhere in the By-Laws for specific fees, the corporation 
may impose and collect compensatory charges for data from its records or for its 
publications. 
[Schedule A, Sec. 1 1 added eff. Mar. 19,1985; renumbered as Sec. 10 eff. Oct. 1, 1985; 
amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR-NASD-2002-182 eff. 
Dec. 24,2002; amended by SR-NASD-2002-99 eff. Dec. 30,2002.1 



Section 11 -Reserved 

[Schedule A, Sec. 1 1 deleted eff. Jan. 5, 1993; renumbered by SR-NASD-2002-98 eff. 
July 24,2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002; renumbered by SR- 
NASD-2002-99 eff. Dec. 30, 2002.1 
* * * 

Resolution of the Board of Governors 

Failure to File Assessment Report with Membership Application 

District Committees shall not consider applications for membership and in no event shall 
an application for membership be approved for admission to membership, until an 
assessment report has been filed by the applicant. 
The President shall notify District Committees when assessment reports have not been 
filed with the membership applications. 
* * *  

Resolution of the Board of Governors 

Branch Offices 

Each member of the Corporation shall immediately advise the Board of Governors of the 
opening or closing of any branch office of such member. 
Each member shall be subject to the fee specified in Schedule A to the By-Laws for 
each branch office in existence during the fiscal year or part thereof. 
* * *  

Resolution of the Board of Governors 

Expulsion and Revocation for Failure to Pay Dues and Assessments 

Article VI, Section 3 of the By-Laws provides that the Board of Governors, after fifteen 
days notice in writing, may suspend or cancel the membership of any member in arrears 
in the payment of any dues, assessments or other charges or for failure to furnish any 
information or reports requested by the Board of Governors pursuant to Article VI, 
Section 2 of the By-Laws, pertaining to furnishing any information or reports in 
connection with the determination of the amount of admission fees, dues, assessments 
or other charges payable by the members during any given fiscal year; and the Board of 
Governors deems it necessary and advisable that the President exercise the power 
granted to the Board of Governors by this provision when he deems it necessary and 
appropriate. 
Therefore, the President of the Association is authorized and empowered to take any 
and all action permitted by the authority granted to the Board of Governors in Article VI, 
Section 3 of the By-Laws in respect to the suspension or cancellation of membership. 
* * *  
Cross Reference - The procedures for suspension or cancellation of membership 
are contained in the Rule 9620 Series.
* * *  



Resolution of the Board of Governors 

Suspension for Failure to Register Personnel and to Pay Fees 

Pursuant to the provisions of Section 3 of Article VI of the Association's By-Laws, the 
President be and hereby is authorized and directed, after f ieen days notice in writing, to 
suspend the membership of any member on behalf of the Board of Governors who has 
not filed appropriate application for registration of Registered Representatives after due 
notice by registered mail, return receipt requested, and has not paid the prescribed fee; 
provided that the President shall further notify the Executive Committee of the Board of 
Governors with respect to such suspension and shall advise the member concerned in 
writing as to such suspension. 
* * *  
Cross Reference - The procedures for suspension or cancellation of membership 
are contained in the Rule 9620 Series.
* * *  

Resolution of the Board of Governors 

Fees for Registered Representatives 

Each application for registration as a "Registered Representative" or "Registered 
Principalu filed with the Corporation shall be accompanied by payment of the fee 
specified in Schedule A of the By-Laws. 
Where an applicant for registration as a "Registered Representative" or "Registered 
Principal" is required to pass an examination in accordance with the provisions of 
Section 2 of Article IIof the By-Laws the application shall be accompanied by payment 
of such additional fee as specified in Schedule A of the By-Laws. 
The registration of a "Registered Representative" or "Registered Principal" of the 
member shall not become effective unless accompanied by such payment as required 
above. 
In no event shall such fees be refunded. 
The President is directed to advise any member who has filed an application for 
registration of a "Registered Representative" or "Registered Principa1"and has not 
accompanied such application with payment of the required fee or fees as described 
above that such registration may not become effective until such payment is made. 
* * *  

Section 12 -Application and Annual Fees for Member Firms with Statutorily 
Disqualified Individuals 

(a) Any member firm seeking to employ or continuing to employ as an associated person 
any individual who is subject to a disqualification from association with a member as set 
forth in Article Ill,Section 4 of NASD's By-Laws shall, upon the filing of an application 
pursuant to Article Ill,Section 3, paragraph (d) of NASD's By-Laws, pay to NASD a fee 
of $1,500.00. Any member firm whose application filed pursuant to Article Ill,Section 3, 
paragraph (d) of NASD's By-Laws results in a full hearing for eligibility in NASD pursuant 
to the Rule 9640 Series, shall pay to NASD an additional fee of $2,500.00. 

(b) Any member firm continuing to employ as an associated person any individual 
subject to disqualification from association with a member as set forth in Article Ill, 
Section 4 of NASD's By-Laws shall pay annually to NASD a fee of $1,500.00 when such 



person or individual is classified as a Tier 1 statutorily disqualified individual, and a fee of 
$1,000.00 when such person or individual is classified as a Tier 2 statutorily disqualified 
individual. 
[Schedule A, Sec. 12 added eff. Jan. 29,1986; amended eff. Feb. 29,1988; amended 
by SR-NASD-94-57 eff. Oct. 14,1994; amended by SR-NASD-2002-98 eff. July 24, 
2002; amended by SR-NASD-2002-182 eff. Dec. 24,2002; amended by SR-NASD- 
2002-99 eff. Dec. 30,2002.1 
Selected Notices to Members: 86-1 1, 88-1 5. 

Section 13 -Review Charge for Advertisement, Sales Literature, and Other Such 
Material Filed or Submitted 

There shall be a review charge for each and every item of advertisement, sales 
literature, and other such material, whether in printed, video or other form, filed with or 
submitted to NASD, except for items that are filed or submitted in response to a written 
request from NASD's Advertising Regulation Department issued pursuant to the spot 
check procedures set forth in NASD's Rules as follows: (1) for printed material reviewed, 
$75.00, plus $1 0.00 for each page reviewed in excess of 10 pages; and (2) for video or 
audio media, $75.00, plus $10.00 per minute for each minute of tape reviewed in excess 
of 10 minutes. 
Where a member requests expedited review of material submitted to the Advertising 
Regulation Department there shall be a review charge of $500.00 per item plus $25 for 
each page reviewed in excess of 10 pages. Expedited review shall be completed within 
three business days, not including the date the item is received by the Advertising 
Regulation Department, unless a shorter or longer period is agreed to by the Advertising 
Regulation Department. The Advertising Regulation Department may, in its sole 
discretion, refuse requests for expedited review. 
[Schedule A, Sec. 13 added eff. Feb. 22,1988; amended eff. Sept. 7,1989; Jan. 25, 
1991;amended by SR-NASD-94-21 eff. May 1,1994; amended by SR-NASD-98-82 eff. 
Jan. 1,1999; amended by SR-NASD-2002-98 eff. July 24,2002; amended by SR- 
NASD-2002-182 eff. Dec. 24,2002; amended by SR-NASD-2002-99 eff. Dec. 30,2002.1 
Selected Notices to Members: 94-27, 98-97. 

SCHEDULE B TO THE NASD BY-LAWS 

The number and territorial boundaries of the several districts established as provided in 
Section 1 of Article Vlll are as follows: 

District No. 1 State of Hawaii; in the State of California, the Counties of Monterey, San 
Benito, Fresno and Inyo, and the remainder of the State North or West of such Counties; 
and in the State of Nevada, the Counties of Esmeralda and Nye, and the remainder of 
the State North or West of such Counties. 

District No. 2 In the State of California, that part of the State South or East of the 
Counties of Monterey, San Benito, Fresno and Inyo; and, in the State of Nevada, that 
part of the State South or East of the Counties of Esmeralda and Nye, and all Pacific 
possessions and territories of the United States. 



District No. 3 States of Alaska, Arizona, Colorado, Idaho, Montana, New Mexico, 
Oregon, Utah, Washington and Wyoming. 

District No. 4 States of Iowa, Kansas, Minnesota, Missouri, Nebraska, North Dakota 
and South Dakota. 

District No. 5 States of Alabama, Arkansas, Louisiana, Mississippi, Oklahoma and 
Tennessee. 

District No. 6 State of Texas. 

District No. 7 States of Florida, Georgia, North Carolina, and South Carolina, Puerto 
Rim, Canal Zone and the Virgin Islands. 

District No. 8 States of Illinois, Indiana, Kentucky, Michigan, Ohio and Wisconsin. 

District No. 9 The District of Columbia, and the States of Delaware, Maryland, New 
Jersey, Pennsylvania, Virginia, West Virginia, and New York (except for the five 
Boroughs of New York City and the Counties of Nassau and Suffolk). 

District No. 10 In the State of New York, the five Boroughs of New York City and the 
Counties of Nassau and Suffolk. 

District No. 11 States of Connecticut, Maine, Massachusetts, New Hampshire, Rhode 
Island, and Vermont. 
[Schedule B amended eff. Nov. 15,1971 ;amended by SR-NASD-90-36 eff. Sept. 4, 
1990; amended by SR-NASD-94-20 eff. Apr. 8, 1994; amended by SR-NASD-95-36 eff. 
Oct. 1,1995; amended by SR-NASD-2003-138 eff. Sept. 3,2003; Amended by SR- 
NASD-2003-166 eff. Nov. 12,2003.1 
Selected Notices to Members: 90-64. 
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BY-LAWSOF THE NATIONAL ASSOCIATION OF SECURITIESDEALERS,INC. 

ARTICLE I 

DEFINITIONS 

When used in these By-Laws, unless the context otherwise requires, the term: 

(a) through (v) No Change. 

[(w) 'Wasdaq"means The Nasdaq Stock Market,Inc.;] 

[(x)]m "NASD Regulationn means NASD Regulation, Inc.; 

"NASD Regulation Board" means the Board of Directors of NASD 

Regulation; 

[(@]a
"National Adjudicatory Council" means a body appointed pursuant to Article 

V of the NASD Regulation By-Laws; 

[(aa)]&) "National Nominating Committeen means the National Nominating 

Committee appointed pursuant to Article VII, Section 9 of these By-Laws; 

[(bb)J(m) 'Won-Industry Director" means a Director of the NASD Regulation Board 

or NASD Dispute Resolution Board (excluding the Presidents of NASD Regulation and 

NASD Dispute Resolution) who is: (1) a Public Director, (2) an officer or employee of an 
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issuer of securities listed on a market for which NASD provides regulation; (3) an officer or 

employee of an issuer of unlisted securities that are traded in the over-the-counter market; or 

(4) any other individual who would not be an Industry Director, 

[(cc)]lbb) Won-Industry Governor1' or "Non-Industry committee membern means a 

Governor (excluding the Chief Executive Officer and any other officer of the NASD, the 

President of NASD Regulation) or committee member who is: (1) a Public Governor or 

committee member; (2) an officer or employee of an issuer of securities listed on a market for 

which NASD provides regulation; (3) an officer or employee of an issuer of unlisted 

securities that are traded in the over-the-counter market; or (4) any other individual who 

would not be an Industry Governor or committee member; 

[(dd)J@J "person associated with a member" or "associated person of a member" 

means: (1) a natural person who is registered or has applied for registration under the Rules 

of the Association; (2) a sole proprietor, partner, officer, director, or branch manager of a 

member, or other natural person occupying a similar status or performing similar functions, 

or a natural person, engaged in the investment banking or securities business who is directly 

or indirectly controlling or controlled by a member, whether or not any such person is 

registered or exempt from registration with the NASD under these By-Laws or the Rules of 

the Association; and (3) for purposes of Rule 82 10, any other person listed in Schedule A of 

Form BD of a member; 

[ (ee)]m "Public Director" means a Director of the NASD Regulation B o d  or 

NASD Dispute Resolution Board who hasno material business relationship with a broker or 
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dealer or the NASD, NASD Regulation, NASD Dispute Resolution, or a market for which 

NASD provides regulation; 

[(@l(ee) "Public Governor" or "Public committee member" means a Governor or 

committee member who has no material business relationship with a broker or dealer or the 

NASD, NASD Regulation, NASD Dispute Resolution, or a market for which NASD 

provides regulation; 

[(gg)]m "registered broker, dealer, municipal securities broker or dealer, or 

government securities broker or dealer" means any broker, dealer, municipal securities broker 

or dealer, or government securities broker or dealer which is registered with the Commission 

under the Act; 

[(hh)]m"Rules of the Association" or "Rules" means the numbered rules set forth 

in the NASD Manual beginning with the Rule 0100 Series, as adopted by the Board pursuant 

to these By-Laws, as hereafter amended or supplemented; 

* * * * *  


ARTICLE IV 

MEMBERSHIP 

Application for Membership 

Sec. 1. (a) Application for membership in the NASD, properly signed by the 

applicant, shall be made to the NASD via electronic process or such other process as the 

NASD may prescribe, on the fom to be prescribed by the NASD, and shall contain: 
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(1) an agreement to comply with the federal securities laws, the rules and 

regulations thereunder, the rules of the Municipal Securities Rulemaking Board and 

the Treasury Department, the By-Laws of the NASD, NASD Regulation, [Nasdaq,] or 

NASD Dispute Resolution, the Rules of the Association, and all rulings, orders, 

directions, and decisions issued and sanctions imposed under the Rules of the 

Association; (2) an agreement to pay such dues, assessments, and other charges in the 

manner and amount as &om time to time shall be fixed pursuant to the NASD By- 

Laws, Schedules to the NASD By-Laws, and the Rules of the Association; and (3) 

such other reasonable information with respect to the applicant as the NASD may 

require. 


(2) through (3) No Change. 

(b) through (c) No Change. 

Sec. 2. through Sec. 8. No Change. 

ARTICLE V 

REGISTERED REPRESENTATIVES AND ASSOCIATED PERSONS 

Qualification Requirements 

Sec. 1. No Change. 

Application for Registration 

Sec. 2. (a) Application by any person for registration with the NASD, properly signed 

by the applicant, shall be made to the NASD via electronic process or such other process as 

the NASD may prescribe, on the form to be prescribed by the NASD and shall contain: 
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(1) an agreement to comply with the federal securities laws, the rules and 

regulations thereunder, the rules of the Municipal Securities Rulemaking Board and 

the Treasuy Department, the By-Laws of the NASD, NASD Regulation,[ Nasdaq,] 

and NASD Dispute Resolution, the Rules of the Association, and all rulings, orders, 

directions, and decisions issued and sanctions imposed under the Rules of the 

Association; and 

(2) No Change. 

(b) through (c) No Change. 

Sec. 3. through Sec. 4. No Change. 

ARTICLE VI 


DUES, ASSESSMENTS, AND OTHER CHARGES 

Power of the NASD to Fix and Levy Assessments 

Sec. 1. The NASD shall prepare an estimate of the funds necessary to defiay 

reasonable expenses of administration in carrying on the work of the NASD each fiscal year, 

and on the basis of such estimate, shall fix and levy the amount of admission fees, dues, 

assessments,and other charges to be paid by members of the NASD and issuers and any other 

persons using any facility or system which the NASD, NASD Regulation, ~asdaq,]or 

NASD Dispute Resolution operates or controls. Fees,dues, assessments, and other charges 

shall be called and payable as determined by the NASD fiom time to time; provided, 

however, that such admission fees, dues, assessments, and other charges shall be equitably 

allocated among members and issuers and any other persons using any facility or system 
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which the NASD operates or controls. The NASD may from time to time make such changes 

or adjustments in such fees, dues, assessments, and other charges as it deems necessary or 

appropriate to assure equitable allocation of dues among members. In the event of 

termination of membership or the extension of any membership to a successor organization 

during any fiscal year for which an assessment has been levied and become payable, the 

NASD may make such adjustment in the fees, dues, assessments, or other charges payable by 

any such member or successor organization or organizations during such fiscal years as it 

deems fair and appropriate in the circumstances. 

Sec. 2. ,through Sec. 5. No Change. 

ARTICLE VII 

BOARD OF GOVERNORS 

Powers and Authority of Board 

Sec. 1. (a) through (b) No Change. 

(c) To the fullest extent permitted by applicable law, the Restated Certificate of 

Incorporation, and these By-Laws, the NASD may delegate any power of the NASD or the 

Board to a committee appointed pursuant to Article IX,Section 1, the NASD Regulation 

Board, [the Nasdaq Board,] the NASD Dispute Resolution Board, or NASD staff in a manner 

not inconsistent with the Delegation Plan. 

Authority to Cancel or Suspend for Failure to Submit Required Information 

Sec. 2. No Change. 
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Authority to Take Action Under Emergency or Extraordinary Market Conditions 

Sec. 3. The Board, or such person or persons as may be designated by the Board, in 

the event of an emergency or extraordinary market conditions, shall have the authority to take 

any action regarding: 

(a) the trading in or operation of the over-the-counter securities market, the operation 

of any automated system owned or operated by the NASD, or NASD Regulation, [or 

Nasdaq,] and the participation in any such system of any or all persons or the trading therein 

of any or all securities; and 

(b) No Change. 

Sec. 4. through Sec. 15. No Change. 

* * * * *  


ARTICLE XIII 

POWERS OF BOARD TO IMPOSE SANCTIONS 

Sec. 1. The Board is hereby authorized to impose appropriate sanctions applicable to 

members, including censure, fine, suspension, or expulsion from membership, suspension or 

bar h m  being associated with all members, limitation of activities, functions, and operations 

of a member, or any other fitting sanction, and to impose appropriate sanctions applicable to 

persons associated with members, including censure, fine, suspension or barring a person 

associated with a member from being associated with all members, limitation of activities, 

bctions, and operations of a person associated with a member, or any other fitting sanction, 

for 
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(a) No Change. 

(b) violation by a member or a person associated with a member of any of the terms, 

conditions, covenants, and provisions of the By-Laws of the NASD, NASD Regulation, 

masdaq,] or NASD Dispute Resolution, the Rules of the Association, or the federal 

securities laws, including the rules and regulations adopted thereunder, the rules of the 

Municipal Securities Rulemaking Board, and the rules of the Treasury Department; 

(c) through (e) No Change. 

Sec. 2. No Change. 

ARTICLE XIV 

UNIFORM PRACTICE CODE 

Authority to Adopt Code 

Sec. 1. No Change. 

Administration of Code 

Sec. 2. The administration of any Unifonn Practice Code, or any amendment thereto, 

adopted by the Board pursuant to Section 1, shall be vested in the Board, and the Board is 

hereby granted such powers as are reasonably necessary to achieve its effective operation. In 

the exercise of such powers, the Board may issue explanations and interpretations and make 

binding rulings with respect to the applicability of the provisions of the Unifonn Practice 

Code to situations in which there is no substantial disagreement as to the facts involved. In 

accordance with the Delegation Plan, the Board may delegate to the NASD Regulation Board 
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[and the Nasdaq Board] such of the Board's powers hereunder as it deems necessary and 

appropriate to achieve effective administration and operation of the Uniform Practice Code. 

Transactions Subject to Code 

Sec. 3. No Change. 

ARTICLE XV 

LIMITATION OF POWERS 

Prohibitions 

Sec. 1. Under no circumstances shall the Board or any officer, employee, or member 

of the NASD have the power to: 

(a) No Change. 

(b) use the name o[fJ~the facilities of the NASD in aid of any political party or 

candidate for any public office. 

Sec. 2. -See. 3. No Change. 

Conflicts of Interest 

Set. 4. (a) No Change. 

(b) No contract or transaction between the NASD and one or more of its Governors 

or officers, or between the NASD and any other corporation, partnership, association, or 

other organization in which one or more of its Governors or officers are directors or officers, 

or have a financial interest, shall be void or voidable solely for this reason if: (i) the material 

facts pertaining to such Governois or officer's relationship or interest and the contract or 

transaction are disclosed or are known to the Board or the committee,and the Board or 
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committee in good faith authorizes the contract or transaction by the affirmative vote of a 

majority of the disinterested Governors, even though the disinterested governors be less than 

a quorum; or (ii) the material facts are disclosed or become known to the Board or committee 

after the contract or transaction is entered into, and the Board or committee in good fizith 

ratifies the contract or transaction by the affirmative vote of a majority of the disinterested 

Governors even though the disinterested governors be less than a quorum.Only disinterested 

Governors may be counted in determining the presence of a quorum at the portion of a 

meeting of the Board or of a committee that authorizes the contract or transaction. This 

subsection shall not apply to any contract or transaction between the NASD and NASD 

Regulation, pasdaq,] or NASD Dispute Resolution. 

Sec. 5 No Change. 





Officers of National Association of Securities Dealers, Inc. as of August 3, 2005 

Name 
Nocella,John P 
Owens,Elisabeth P 
Butler Jr,Warren A 
Tighe,Catherine C 
Thompson, William B 
Desaix, Jo hn C 
Callery,T. Grant 
Romano,Carlotta A. 
Cummings,James J 
Andrichik,Kenneth L 
Flood,John J. 
Coon,Timothy G 
Allen,James R 
Funkhouser,Cameron K 
Sibears,Daniel M 
Norris, Judith Hale 
Rosser III,Evan R 
Pupo,Timothy J. 
Liebowitz,Gary K 
Lokken,Holly L. 
Linden,Derek W 
Sherman,Roger B 
Komoroske,John H 
MaifasKatherine A 
Sweeney,Barbara Z 
Gatrell,Rober-t L 
Gira,Thomas R 
Dumont,Stephanie M. 
Price,James F. 
Schimizzi,Nanci L. 
Foley,Karrie Ellen 
Pinder,Rodger D. 
Hourigan,Michael P. 
Diganci,Todd Thomas 
Berry,Richard 
Popp,Dorothy A. 

Job Title 
Senior Vice President 
Senior Vice President 
Senior Vice President 
Senior Vice President 
Vice President 
Vice President 
Executive Vice President 
Senior Vice President 
Senior Vice President 
Senior Vice President 
Vice President 
Vice President 
Senior Vice President 
Senior Vice President 
Executive Vice President 
Vice President 
Vice President 
Vice President 
Senior Vice President 
Vice President 
Executive Vice President 
Senior Vice President 
VP & Senior Advisor 
Vice President 
Senior Vice President 
Vice President 
Executive Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Vice President 
Executive Vice PresidentICFO 
Vice President & Director 
Vice President 

Tubiolo,Justin J. Vice President 
Walz,George F. Vice President & Director 
Schapiro,Mary L. Vice ChairmanlPresident - RPO 
Baumann,Patricia Susan VP - Admin & Management 



Walter,Elisse B. Executive Vice President 
Luparello,Stephen Executive Vice President 
Fienberg,Linda D. President - DR 
Goldsmith,Barry R. Executive Vice President 
Wallace,Richard G. Vice President 
Jones,Michael D. Sr Exec Vice PresidentlCAO 
Selman,Thomas Senior Vice President 
Price,Joseph E. Vice President 
Clancy,Elizabeth Vice President 
Feeney, Jean I. Vice President 
Shook,Daniel Senior Vice President 
FitzGerald, David Senior Vice President 
Holik, Jeffrey S. Senior Vice President 
Lawhead,Alan B. Vice President 
Withington,John P. Vice President 
Flynn,Rory C. Vice President 
Lopez, lvette Vice President 
Condon,Nancy Vice President 
Famiglietti,Eileen M. Senior Vice President 
Anderson,Scott C. Vice President 
Moss, Eric Vice President & Director 
Tidwell,Gary Vice President 
Andrews,Paul P. Vice President 
Wood, Ro bert Senior Vice President 
Friedman,George Executive Vice President 
Gliniecki,Patrice M. Senior Vice President 
Raymond,Gregory B. Senior Vice President 
Alaimo, James A Vice President 
Rosenstein,David E Vice President 
Bachman,Richard A. Senior Vice President 
Gordy,Emily P. Vice President 
Glauber,Robert R. Chairman and CEO 
Schloss,Howard M. Executive Vice President 
Shulman, Douglas H. President - SVC 
Asquith,Marcia E. Vice President 
Goresh,Andrew C. Senior Vice President 
Colburn,Martin P. Executive Vice President 
Gannon,John M. Vice President 
Jones Jr.,Alton L. Vice President 
Machlis,Stephen A. Vice President 
Fit~patrick~Lawrence Vice President E. 
Joachim,Steven A. Executive Vice President 
Sancilio,Karen J. Vice President 



Menchel,Marc 
Rippe,Mark W 
Mattax,Cathy M. 
Larson,George H. 
Gulick,Robert W. 
Errico,Robert C. 
Short,Marium Ann 
Bannister,Nick 
Reese,Everett F. 
Shorris, James S. 
Reich,Hans-Linhard 
DeMaio,Gene G 
Vidmar,Sheila M. 

Executive Vice President 
Senior Vice President 
Senior Vice President 
Vice President & Director 
Senior Vice President 
Executive Vice President 
Executive Vice President 
Senior Vice President 
Vice President 
Senior Vice President 
Senior Vice President 
Vice President 
Vice President 



2005 
NASD 

Board of Governors 

(as of July 1, 2005) 

Robert R. Glauber (Staff) 
Chairman and CEO 

NASD 
1735 K Street, NW 

Washington, DC 20006 
(202) 728-8040 

(202) 728-8075 - Fax 
robert.glauber@nasd.com 

William C. Alsover, Jr. (Industry, Small Firm) Charles A. Bowsher (Public) 
Chairman Former Comptroller General of the U.S. 
Centennial Securities Company, Inc. 4503 Boxwood Road 
3075 Charlevoix Drive SE Bethesda, MD 20816 
Grand Rapids, Michigan 49546 (301) 229-5923 
(6 1 6) 942-7680 (301) 229-2273 - Fax 
(6 16) 942-6389 - Fax bowshercab03@aol.com 
bill@centennialsec.com term: January 2007 
term: January 2007 

John J. Brennan (Non-Industry, 
John W. Bachmann (Industry) Investment Co.) 
Senior Partner Chairman and CEO 
Edward D. Jones 81Company The Vanguard Group 
12555 Manchester Road 100 Vanguard Boulevard 
St. Louis, MO 63131 Malvern, PA 19355 
(3 14) 5 1 5-2626 (6 1 0) 669-6324 
(314) 51 5-2622 - Fax (61 0) 669-6246 - Fax 
john.bachmann@edwardjones.com jack-brennan@vanguard.com 
term: January 2008 term: January 2006 

M. LaRae Bakerink (Industry) Richard F. Brueckner (Industry, Clearing 
Chief Executive Officer Firm) 
WBB Securities, LLC Chief Executive Officer 
16835 West Bernardo Drive, Ste 203 Pershing LLC 
San Diego, CA 92127 One Pershing Plaza 
(858) 592-9901 95 Christopher Columbus Drive 
(858) 592-9958 - Fax Jersey City, NJ 07399 
larae@wbbsec.com (201) 41 3-3070 
term: January 2006 (20 1 ) 4 1 3-2797 - Fax 

rbrueckner@pershing .com 
term: January 2008 



2005 NASD Board of Governors 
P a ~ eTwo 

James E. Burton (Public) 
Chief Executive Officer 
World Gold Council 
55 Old Broad Street 
London EC2M IRX 
England 
0 1 1-44-2078-26-4720 
01 1-44-2078-26-4733 - Fax 
james. burton@gold.org 
term: January 2008 

Sir Brian Corby (Public) 
Chairman (retired) 
Prudential Corporation plc 
Fairings 
Church End 
Albury 
Ware 
Herts SG112JG 
England 
0 1 1 -44-1 279-771 -422 

01 1-44-1 279-771 -488 - Fax 
term: January 2008 

David A. DeMuro (Industry, National Retail 
Firm) 

Managing Director, Director of Global 
Compliance and Regulation 

Lehman Brothers, Inc. 
399 Park Avenue, 1lthFloor 
New York, NY 10022 

(21 2) 526-0616 

(21 2) 526-921 0 - Fax 
ddemuro@lehman.com 
term: January 2006 

Kenneth M. Duberstein (Public) 
Chairman and CEO 
The Duberstein Group, Inc. 
21 00 Pennsylvania Ave., NW 
Suite 500 

Washington, DC 20037 

(202) 728-1 100 

(202) 728- 1 1 23 - Fax 

kduberstein@dubersteingroup.com 
term: January 2006 

William H. Heyman (Industry, Insurance Co.) 
Executive Vice President and 
Chief Investment Officer 

The St. Paul Travelers Companies, Inc. 
Mail Code 511D 

385 Washington Street 
Saint Paul, MN 551 02-1 396 

(651) 31 0-7289 

(651) 310-6108 - Fax 
wil1iam.h.hevman@st~aultravelers.com 
term: January 2008 

Eugene M. lsenberg (Non-Industry) 
Chairman and CEO 
Nabors Industries, Inc. 
515 West Greens Road 
Suite 1200 

Houston, TX 77067-4525 

(281) 775-8077 

(281) 775-8472 - Fax 
gene. isenberg@nabors.com 
term: January 2006 

Raymond A. Mason (Industry, Regional 
Retail Firm) 

Chairman & CEO 
Legg Mason, Inc. 
I00  Light Street 
3!jth Floor 
Baltimore, MD 21 202 

(4 1 0) 454-4585 

(4 10) 685-2365 - Fax 
ramason@leggmason.com 
term: January 2008 

John Rutherfurd, Jr. (Public) 
Chairman and CEO 
Moody's Corporation 
99 Church Street 
New York, NY 10007 

(21 2) 553-7788 

(21 2) 406-1 696 - Fax 

john.rutherfurd@moodys.com 
term: January 2008 
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Mary L. Schapiro (Staff) 
Vice Chairman, NASD 
President, NASD Regulatory Policy and 
Oversight Division 
1735 K Street, NW 
Washington, DC 20006 
(202) 728-8 140 
(202) 728 -8075 - Fax 
mary.schapiro@nasd.com 

Joel Seligman (Public) 
President 
University of Rochester 
240 Wallis Hall 
Rochester, NY 14627 
(585) 275-8356 
(585) 256-2473 - Fax 
~eligman~rochester.edu 
term: January 2007 

Brian T. Shea (Industry, NAC Chair) 
Chief Operating Officer 
Pershing LLC 
One Pershing Plaza, 8thFloor 
Jersey City, NJ 07399 
(201) 41 3-2334 
(201) 41 3-2797 - Fax 
bshea@pershin~l.com 
term: January 2006 

Sharon P. Smith (Public) 
Dean, College of Business Administration 
Fordham University 
Mailing Address 
70 Delaware Avenue 
Haworth, NJ 07641 
(718) 817-4105 
(71 8) 81 7-5579 - Fax 
shsmith@fordham.edu 
term: January 2007 

NASD Staff Liaisons 

T. Grant Callery 
Executive Vice President and General 
Counsel 
NASD 
1735 K Street, N.W. 
Washington, D.C. 20006 
(202) 728-8285 
(202) 728-8894 - Fax 
grant.callery@nasd.com 

Barbara Z. Sweeney 
Senior Vice President 
and Corporate Secretary 
NASD 
1735 K Street, N.W. 
Washington, D.C. 20006 
(202) 728-8062 
(202) 728-8075 - Fax 
barbara.sweeney@nasd.com 



NASD 

2005 
Audit Committee 

(as of January 4,2005) 

James E. Burton (Public), Chairman 
Chief Executive Officer 

World Gold Council 
55 Old Broad Street 
London EC2M IRX 

England 
0 1 1 -44-2078-26-4720 

01 1-44-2078-26-4733 - Fax 
jarnes.burton @gold.org 

John W. Bachmann (Industry) Charles A. Bowsher (Public) 
Senior Partner Former Comptroller General of the U.S. 
Edward D. Jones & Company 4503 Boxwood Road 
12555 Manchester Road Bethesda, MD 20816 
St. Louis, MO 631 31 (301) 229-5923 
(31 4) 51 5-2626 (301) 229-2273 - Fax 
(31 4) 51 5-2622 - Fax bowshercab03 Qaol.com 
john.bachmann @edwardjones.com 

M. LaRae Bakerink (Industry) Joel Seligman (Public) 
Chief Executive Officer Dean 
WBB Securities, LLC Washington University School of Law 
16835 West Bernardo Drive, Ste 203 One Brookings Drive 
San Diego, CA 921 27 St. Louis, MO 63130 
(858) 592-9901 (314) 935-6420 
(858) 592-9958 - Fax (31 4) 935-4029 - Fax 
larae @wbbsec.com seligman@wulaw.wustl.edu 



NASD 

2005 
Corporate Governance Committee 

(as of February 2,2005) 

Raymond A. Mason (Industry) 
Chairman & CEO 
Legg Mason, Inc. 
100 Light Street 

35 Floor 
Baltimore, MD 21202 

(41 0) 539-3400 
(41 0) 685-2365 - Fax 

ramason@ leggmason.com 

Richard F. Brueckner (Industry) Eugene M. lsenberg (Non-Industry) 
Chief Executive Officer Chairman and CEO 
Pershing LLC Nabors Industries, Inc. 
One Pershing Plaza 51 5 West Greens Road 
95 Christopher Columbus Drive Suite 1200 
Jersey City, NJ 07399 Houston, TX 77067-4525 
(201) 41 3-321 0 (281) 775-8077 
(201) 41 3-2797 - Fax (281) 775-8472 - Fax 
rbrueckner@pershing.com gisenberg@nabors.com 

Sir Brian Corby (Public) John Rutherfurd, Jr. (Public) 
Chairman (retired) Chairman and CEO 
Prudential Corporation plc Moody's Corporation 
Fairings 99 Church Street 
Church End New York, NY 10007 
Albury (2 1 2) 553-7788 
Ware (2 1 2) 406- 1 696 - Fax 
Herts SG 1 12JG john.rutherfurd @moodys.com 
England 
01 1 -44-1 279-771 -422 Joel Seligman (Public) 
01 1 -44-1 279-771 -488 - Fax Dean 

Washington University School of Law 
William H. Heyman (Industry, Insurance Co.) One Brookings Drive 
Executive Vice President and St. Louis, MO 63130 
Chief Investment Officer (31 4) 935-6420 
The St. Paul Travelers Companies (31 4) 935-4029 - Fax 
Mail Code 51 1 D seligman @wulaw.wustl.edu 
385 Washington Street 
Saint Paul, MN 55102-1396 
(651) 31 0-7289 
(651) 310-6108 - Fax 
william. h.heyman @stpaultravelers.com 



NASD 

2005 
Executive Committee 

(as of January 4,2005) 

Robert R. Glauber, Chairman (Staff) 
Chairman and CEO 

NASD 
1735 K Street, N.W. 

Washington, D.C. 20006 
(202) 728-8040 

(202) 728-8075 - Fax 
robert.glauber @ nasd.com 

John W. Bachmann (Industry) Richard F. Brueckner (Industry) 
Senior Partner Chief Executive Officer 
Edward D. Jones & Company Pershing LLC 
12555 Manchester Road One Pershing Plaza 
St. Louis, MO 63131 95 Christopher Columbus Drive 
(31 4) 51 5-2626 Jersey City, NJ 07399 
(31 4) 51 5-2622 - Fax (201) 41 3-3210 
john.bachmann @ edwardjones.com (201) 41 3-2797 - Fax 

rbrueckner@pershing.com 
Charles A. Bowsher (Public) 
Former Comptroller General of the U.S. Kenneth M. Duberstein (Public) 
4503 Boxwood Road Chairman and CEO 
Bethesda, MD 2081 6 The Duberstein Group, Inc. 
(301) 229-5923 21 00 Pennsylvania Ave., NW 
(301) 229-2273 - Fax Suite 500 
bowshercab03@ aol.com Washington, DC 20037 

(202) 728-1 1 00 
John J. Brennan (Non-Industry, Investment Co.) (202) 728-1 1 23 - Fax 
Chairman and CEO kduberstein @dubersteingroup.com 
The Vanguard Group 
100 Vanguard Boulevard John Rutherfurd, Jr. (Public) 
Malvern, PA 19355 Chairman and CEO 
(61 0) 669-6324 Moody's Corporation 
(61 0) 669-6246 - Fax 99 Church Street 
jack-brennan @vanguard.com New York, NY 10007 

(21 2) 553-7788 
(21 2) 406-1 696 - Fax 
john.rutherfurd@moodys.com 



NASD 

2005 
Finance Committee 

(as of January 4,2005) 

Richard F. Brueckner, Chairman (Industry) 
Chief Executive Officer 

Pershing LLC 
One Pershing Plaza 

95 Christopher Columbus Drive 
Jersey City, NJ 07399 

(201) 41 3-3070 
(201) 41 3-2797 - Fax 

rbrueckner Q pershing.com 

William C. Alsover, Jr. (Industry) Sir Brian Corby (Public) Robert R. Glauber (Staff) 
Chairman Chairman (retired) Chairman and CEO 
Centennial Securities Company, Inc. Prudential Corporation plc NASD 
3075 Charlevoix Drive SE Fairings 1735 K Street, N.W. 
Grand Rapids, Michigan 49546 Church End Washington, D.C. 20006 
(61 6) 942-7680 
(616) 942-6389 - Fax 

Albury 
Ware 

(202) 728-8040 
(202) 728-8075 - Fax 

bill Qcentennialsec.com Herts SG112JG robert.glauber@ nasd.com 
England 
01 1-44-1 279-771 -422 Eugene M. lsenberg (Non-

John J. Brennan (Non-Industry, 01 1 -44-1 279-771 -488 - Fax Chairman and CEO Industry) 
Investment Co.) Nabors Industries, Inc. 

Chairman and CEO David A. DeMuro (Industry) 51 5 West Greens Road 
The Vanguard Group Managing Director, Suite 1200 
100 Vanguard Boulevard Director of Global Compliance and Houston, TX 77067-4525 
Malvern, PA 19355 
(61 0) 669-6324 
(61 0) 669-6246 - Fax 

Regulation 
Lehman Brothers, Inc. 
399 Park Avenue, 1lmFloor 

(281) 775-8077 
(281) 775-8472 - Fax 
gisenberg@ nabors.com 

jack-brennan @vanguard.com New York, NY 10022 
(21 2) 526-061 6 John Rutherfurd, Jr. (Public) 

James E. Burton (Public) 
Chief Executive Officer 

(21 2) 526-921 0 - Fax 
ddemuro Q lehman.com 

Chairman and CEO 
Moody's Corporation 

World Gold Council 99 Church Street 
55 Old Broad Street New York, NY 10007 
London EC2M IRX (21 2) 553-7788 
England (2 1 2) 406- 1 696 - Fax 
01 1 -44-2078-26-4720 john.rutherfurd @ moodys.com 
01 1 -44-2078-26-4733 - Fax 
james. burton @ gold.org 



NASD 

2005 
lnvestment Committee 

(as of June 3, 2005) 

Sir Brian Corby (Public) 
Chairman (retired) 

Prudential Corporation plc 
Fairings 

Church End 
Albury 
Ware 

Herts SG112JG 
England 

01 1-44-1 279-771 -422 
01 1 -44-1 279-771 -488 - Fax 

John J. Brennan (Non-Industry, lnvestment Co.) Scott C. Malpass 
Chairman and CEO Vice President and Chief lnvestment Officer 
The Vanguard Group 900 Grace Hall 
100 Vanguard Boulevard University of Notre Dame 
Malvern, PA 19355 Notre Dame, Indiana 46556 
(61 0) 669-6324 (574) 631 -8877 
(6 10) 669-6246 - Fax (574) 631-3877 - Fax 
jack-brennan@vanguard.com malpass.1 @Jnd.edu 

James E. Burton (Public) Richard C; Romano 
Chief Executive Officer Chairman 
World Gold Council Romano Brothers & Co. 
55 Old Broad Street One Rotary Center, Suite 1300 
London EC2M IRX Evanston, IL 60201 
England (847) 866-7700 
011-44-2078-26-4720 (847) 866-7054 - Fax 
01 1-44-2078-26-4733 - Fax rromano@romanobrothers.org 
james. burton@gold.org 

William H. Heyman (Industry, Insurance Co.) 
Executive Vice President and 
Chief lnvestment Officer 

The St. Paul Travelers Companies, Inc. 
Mail Code 51 1 D 
385 Washington Street 
Saint Paul, MN 55102-1396 Staff Liaisons: 
(651) 31 0-7289 
(651) 310-6108 - Fax James R. Allen (240) 386-5282 
william. h. hevman@stpaultravelers.com Todd T. Diganci (240) 386-5283 

C:\WINNT\Profiles\yetteq~LocalSenings\Temporary Internet Files\OLKl18fllnvestment Cmte roster05.doc 
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2005 
Management Compensation Committee 

(as of January 4,2005) 

Sir Brian Corby (Public) 
Chairman (retired) 

Prudential Corporation plc 
Fairings 

Church End 
Albury 
Ware 

Herts SG112JG 
England 

01 1 -44-1 279-771 -422 
01 1 -44-1 279-771 -488 - Fax 

John J. Brennan (Non-Industry, Sharon P. Smith (Public) 
Investment Co.) Fordham University 

Chairman and CEO Dean, College of Business Administration 
The Vanguard Group Mailing Address 
100 Vanguard Boulevard 70 Delaware Avenue 
Malvern, PA 19355 Haworth, NJ 07641 
(6 1 0) 669-6324 (718) 81 7-41 05 
(61 0) 669-6246 - Fax (71 8) 81 7-5579 - Fax 
jack-brennan @vanguard.com shsmith @fordham.edu 

Eugene M. lsenberg (Non-Industry) 
Chairman and CEO 
Nabors Industries, Inc. 
51 5 West Greens Road 
Suite 1200 
Houston, TX 77067-4525 
(281) 775-8077 
(281) 775-8472 - Fax 
gisenberg@ nabors.com 



NASD 

Chairman's Advisory Council 

(asof March 27,2001) 

E. David Coolidge Philip Oppenheimer 
William Blair & Co. Oppenheimer & Close, Inc. 
222 West Adams Street 1 1 9 West 57' Street 
Chicago, IL 60606 New York, NY 1001 9 
(3 1 2) 364-84 1 6 (2 1 2) 489-7527 
(31 2) 551 -1 51 3 Fax (21 2) 489-1 626 Fax 

Richard Fuld James S. Riepe 
Lehman Brothers, Inc. T. Rowe Price Associates, Inc. 
399 Park Avenue, 15" Floor 100 East Pratt Street 
New York, NY 10043 Baltimore, MD 21 202 
21 2-526-7200 (41 0) 345-5745 
(21 2) 526-331 7 Fax (41 0) 727-8540 Fax 

John J. Mack Carl P. Sherr 
Credit Suisse First Boston Carl P. Sherr & Co. 
1 1 Madison Avenue, 27" Floor 440 Main Street 
New York, NY 1001 0 Worcester, MA 01 608 
(212) 325-1414 (508) 791 -71 26 XI  05 
(21 2) 325-1 425 Fax (508) 753-031 5 Fax 

Staff Liaison: 
Barbara 2. Sweeney (202) 728-8062 



NASD 

2005 
LEGAL ADVISORY BOARD 

Robert H. Mundheim, Chairman (2000) 
Shearman & Sterling, LLP 

599 Lexington Avenue 
New York, NY 10022 

(T) 2 1 2-848-7738 
(F) 21 2-848-8529 

rmundheim8shearman.com 

Brandon Becker (1 999) Dennis C. Hensley (2001) 
Wilmer Cutler Pickering LLP Sidley Austin Brown & Wood 
2445 M Street, N.W. 787 7th Avenue 
Washington, DC 20037-1 420 New York, NY 1001 9 
(T) 202-663-6979 (T) 2 1 2-906-2000 
(F) 202-663-6363 (F) 21 2-906-2021 
brandon. becker @wiImer.com dhensley@sidley.com 

James D. Cox (1 999) Henry T. C. Hu (2000) 
Duke University School of Law University of Texas School of Law 
Science Drive at Towerview Road 727 East Dean Keeton Street 
P.O. Box 90360 Austin, TX 78705 
Durham, NC 27708-0360 (T) 51 2-232-1 373 
(T) 9 1 9-6 1 3-7056 (F) 51 2-232-1 080 
(F) 91 9-61 3-7231 hhu @mail.law.utexas.edu 
cox@law.duke.edu 

Dr. Klaus Kohler (2001) 
John S. D'Alimonte (2001) Deutsche Bank AG 
Willkie Farr & Gallagher LLP Taunusanlage 12 
787 Seventh Avenue D-60325 FrankfurVMain 
New York, NY 1001 9 (T) 01 1 49-69-91 0-3391 2 
(T) 2 1 2-728-82 1 2 (F) 01 1 49-69-91 0-38572 
(F) 21 2-728-81 1 1 klaus.kohler@db.com 
jdalimontea willkie.com 

Richard M. Leisner (1 999) 
Lloyd H. Feller (2000) Trenam, Kemker, Scharf, Barkin, Frye, 
Jefferies & Company, Inc. O'Neill & Mullis PA 
520 Madison Avenue 101 East Kennedy Boulevard, Suite 2700 
New York, NY 10022 Tampa, FL 33602 
(T) 2 1 2-284-2266 (T) 81 3-227-7461 
(F) 21 2-284-2280 (F) 81 3-229-6553 
Ifeller @jefco.com rmleisner@trenam.com 



Colleen P. Mahoney (2001) George A. Schieren (2001) 
Skadden Arps Slate Meagher & Flom, LLP Clifford Chance U.S. LLP 
1440 New York Avenue, NW 200 Park Avenue 
Washington, DC 20006 New York, NY 101 66 
(T) 202-371 -7900 (T) 21 2-878-3283 
(F) 202-393-5760 (F) 21 2-878-8375 
cmahoneyQskadden.com george.schieren @ cliffordchance.com 

Kathryn B. McGrath (1 999) John H. Sturc (2000) 
Crowell Moring, LLP Gibson, Dunn & Crutcher, LLP 
1 001 Pennsylvania Avenue, NW 1050 Connecticut Avenue, NW 
Washington, DC 20004-2595 Washington, DC 20036 
(T) 202-624-2944 (T) 202-955-8243 
(F) 202-628-51 1 6 (F) 202-467-0539 
kmcgrath @crowell.com jsturc@gibsondunn.com 

Robert F. Price (1 999) Charles S. Whitman, 111 (1 999) 
Legg Mason, Inc. Davis Polk & Wardwell 
100 Light Street, 23rd Floor 450 Lexington Avenue 
Baltimore, MD 21 202 New York, NY 1001 7 
(T) 41 0-454-4473 (T) 2 1 2-450-4888 
(F) 41 0-454-4607 (F) 2 1 2-450-6866 
rfprice@ leggmason.com whitman @dpw.com 

Kenneth M. Raisler (2001) 
Sullivan & Cromwell 
125 Broad Street Staff Liaison: 
New York, NY 10004-2498 Anne Wright (202) 728-881 5 
(T) 21 2-558-4675 
(F) 2 1 2-558-3588 
raislerk@ sullcrom.com 

Paul N. Roth (1 999) 
Schulte Roth & Zabel 
91 9 Third Avenue 
New York, NY 10022 
(T) 21 2-756-2450 
(F) 21 2-705- 1 929 
paul.roth @srz.com 

Revised February 3,2004 



NASD 

2005 
Nasdaq Listing Subcommittee 

M. LaRae Bakerink (Industry) David A. DeMuro (Industry, National 
Chief Executive Officer Retail Firm) 
WBB Securities, LLC Managing Director, Director of Global 
16835West Bernardo Drive, Ste 203 Compliance and Regulation 
San Diego, CA 921 27 Lehman Brothers, Inc. 
(858) 592-9901 399 Park Avenue, 1 1" Floor 
(858) 592-9958 - Fax New York, NY 10022 
larae @wbbsec.com (212) 526-06 16 

(21 2) 526-0739 - Fax 
ddemuro@ lehman.com 



NASD 

2005 
National Nominating Committee 

(as of July 1,2004) 

John S. Chalsty, Chairman (Industry) (1998) 
Muirfield Capital Management 
10Rockefeller Plaza, Suite 800 

New York, NY 10020 
(212) 332-2502 


(21 2) 332-2520 - Fax 

Nicholas C. Cochran (Industry) (2000) Jay Lorsch (Public) (2003) 
Vice President Professor 
American Investors Company Harvard Business School 
2682Bishop Drive -Suite 123 Morgan Hall 337 
P.O. Box 1307 Soldiers' Field 
San Ramon, CA 94583 Boston, MA 021 63 
(925) 866-2882 ext. 103 (61 7) 495-641 3 
(925) 866-8989 - Fax (61 7) 496-8354 -Fax 
ncochran@americaninvestorsco.com jlorsch @ hbs.edu 

Dan Crippen (Non-Industry) (2000) John D. Markese (Public) (2003) 
51 37 Massachusetts Ave. President 
Bethesda, MD 2081 6 American Association of Individual lnvestors 
(301) 229-9051 625N. Michigan Avenue -Suite 1900 
(301) 229-9686-Fax Chicago, IL 60611 

@aol.com (31 2) 280-01 70 d lc r i~~en  
(31 2) 280-1 625 - Fax 

Phil Lochner (Public) (2000) jmarkese @aaii.com 
699Lake Avenue 
Greenwich, CT 06830 William G. Morton, Jr. (Industry) (2003) 
(203) 869-9691 Former Chairman, Boston Stock Exchange 
(203) 552-1 051 - Fax 304Newbury Street 
plochnerQworldnet.att.net P.O.Box 560 

Boston, MA 02115 
(617)2-66-3650 

(61 7) 266-3601 -Fax 
b.mort Qverizon.net 



NASD 
2005 

SMALL FIRM ADVISORY BOARD 

William C. Alsover, Jr., Chairman 
Centennial Securities Company 
3075 Charlevoix Drive SE 
Grand Rapids, MI 49546 

(61 6) 942-7680 

(61 6) 942-6389 - Fax 

bill@centennialsec.com 

Stephen Y. Ascher Robert A. Muh 
Ascher Decision Services, Inc. Sutter Securities Incorporated 
70 S. Lake Avenue, Suite 630 555 California Street, Suite 3330 
Pasadena, CA 911 01 San Francisco, CA 941 04 

0
(626) 683-0000 41 5-352-631 

1 - Fax(626) 683-0007 - Fax 41 5-352-631 

sascher @ascherdecision.com bob@suttersf.com 

Deborah Castiglioni Philip V. Oppenheimer 
Cutter & Company, Inc. Oppenheimer & Close, Inc. 
1551 0 Olive Boulevard, Suite 204 1 19 West 57" Street, Suite 151 5 
Chesterfield, MO 6301 7 New York, NY 1001 9 
(636) 537-8770 (21 2) 489-7527 

(636) 537-8779 - Fax (21 2) 489-1 626 - FEU 
dmcastig @cutter-co.com philopp Qoppvest.com 

A. Louis Denton John C. Petagna 
Philadelphia Corp. for lnvestment Services American Municipal Securities 
1650 Market Street, Suite 3050 720 2"dAvenue S. 
Philadelphia, PA 191 03 St. Petersburg, FL 33701 
(21 5) 41 9-6410 (727) 825-0522 

(21 5) 41 9-6401 - Fax (727) 823-5908 - Fax 
ldentonesq@ aol.com cooperQamuni.com 

John W. Goodwin Wilson G. Saville, II 
Goodwin Browning & Luna Securities, Inc. Barrett & Co. 
7801 Academy NE, Building 2,Suite 101 42Weybosset Street 
Albuquerque, NM 871 09 Providence, RI 02902 
(505) 797-7447 (401) 351-1 000 
(505) 797-7557 - Fax (401) 351-1080 - Fax 
jwgood @swcp.com wsaville8barrettandcompany.com 

Sennett Kirk, Ill G. Donald Steel 
Kirk Securities Corporation Planned lnvestment Company, Inc. 
400 N. Carroll Boulevard, Suite 201 9339 Priority Way West Drive, Suite 250 
Denton, TX 76201 Indianapolis, IN 46240 
(940) 566-0293 (31 7) 575-8804 

(940) 566-6673 - Fax (31 7) 575-0480 - Fax 
sennett. kirk @kirksecurities.com steel-don@rnsn.com 



Barbara L. Weaver 
Howard Weil, Incorporated 
1 100 Poydras Street, Suite 3500 
New Orleans, LA 701 63 
(504) 582-2662 
(504) 582-2 1 07 - Fax 
blweaver@leggmason.com 

Duncan F. Williams 
Duncan-Williams, Inc. 
6750 Poplar Avenue, Suite 300 
Memphis, TN 38138 
(901) 260-6800 
(901) 260-6906 - Fax 
duncan @duncanw.com 

Robert A. Woeber 
Arthurs, Lestrange & Co., Inc. 
2 Gateway Center 
Pittsburgh, PA 15222 
(41 2) 566-6829 
(41 2) 263-2788 - Fax 
rwoeber @att.net 

NASD Staff Contact: T. Grant Callery (202) 728-8285 
Phillip A. Rosen (202) 728-8446 

April 2005 



NASU 

2005 
Markets, Services and Information Committee 

William C. Alsover, Jr. (Industry, 
Chairman Small Firm) 
Centennial Securities Company, Inc. 
3075 Charlevoix Drive SE 
Grand Rapids, Michigan 49546 
(6 16) 942-7680 
(6 16) 942-6389 - Fax 
bill@centennialsec.com 

John W. Bachmann (Industry) 
Senior Partner 
Edward D. Jones & Company 
12555 Manchester Road 
St. Louis, MO 63131 
(31 4) 51 5-2626 
(3 14) 51 5-2622 - Fax 
john.bachmann@edwardjones.com 

Charles A. Bowsher (Public) 
Former Comptroller General of the 
U.S. 
4503 Boxwood Road 
Bethesda, MD 20816 
(301) 229-5923 
(301) 229-2273 - Fax 
bowshercab03@aol.com 

John J. Brennan (Non-Industry, 
Investment Co.) 

Chairman and CEO 
The Vanguard Group 
100 Vanguard Boulevard 
Malvern, PA 19355 
(6 1 0) 669-6324 
(6 1 0) 669-6246 - Fax 
jack-brennan@vanguard.com 

(as of July 2, 2005) 

Robert R. Glauber (Staff) 
Chairman and CEO 

NASD 
1735 K Street, NW 

Washington, DC 20006 
(202) 728-8040 

(202) 728-8075 - Fax 
robert.glauber@nasd.com 

Richard F. Brueckner (Industry, 
Clearing Firm) 

Chief Executive Officer 
Pershing LLC 
One Pershing Plaza 
Jersey City, NJ 07399 
(201) 413-3210 
(201) 41 3-2797 - Fax 
rbrueckner@pershing.com 

Sir Brian Corby (Public) 
Chairman (retired) 
Prudential Corporation plc 
Fairings 
Church End 
Albury 
Ware 
Herts SG112JG 
England 
01 1-44-1 279-771 -422 
0 1 1 -44- 1 279-77 1 -488 - Fax 

David A. DeMuro (Industry, Nat'l 
Retail Firm) 

Managing Director, Director of 
Global Compliance and Regulation 
Lehman Brothers, Inc. 
399 Park Avenue, 1 lthFloor 
New York, NY 10022 
(2 1 2) 526-06 1 6 
(212) 526-921 0 - Fax 
ddemuro@lehman.com 

Kenneth M. Duberstein (Public) 
Chairman and CEO 
The Duberstein Group, Inc. 
21 00 Pennsylvania Ave., NW 
Suite 500 
Washington, DC 20037 
(202) 728- 1 100 
(202) 728-1 123 - Fax 
kduberstein@dubersteingroup.com 

Raymond A. Mason (Industry) 
Chairman & CEO 
Legg Mason, Inc. 
100 Light Street, 3!jth Floor 
Baltimore, MD 21 202 
(41 0) 454-4585 
(41 0) 685-2365 - Fax 
ramason@leggmason.com 

John Rutherfurd, Jr. (Public) 
Chairman and CEO 
Moody's Corporation 
99 Church Street 
New York, NY 10007 
(21 2) 553-7788 
(21 2) 406-1 696 - Fax 
john,rutherfurd@moodys.com 

Joel Seligman (Public) 
President 
University of Rochester 
240 Wallis Hall 
Rochester, NY 14627 
(585) 275-8356 
(585) 256-2473 - Fax 
seligman@rochester.edu 

Brian T. Shea (Industry, NAC 
Chair) 

Chief Operating Officer 
Pershing LLC 
One Pershing Plaza, 8th Floor 
Jersey City, NJ 07399 
(201) 41 3-2334 
(201) 41 3-2797 - Fax 
bshea@pershing.com 



NASD 

2005 
BOND TRANSACTION REPORTING COMMllTEE 

A. James Jacoby, Executive Vice President 
Tradition-Asiel Securities Inc. 

William C. Alsover, Jr. 
Chairman 
Centennial Securities Company 
3075Charlevoix Drive SE 
Grand Rapids, MI 49546 
Tel.: (61 6) 942-7680 
Fa:  (61 6) 942-6389 
bill @centennialsec.com 

Alan Bartlett 
Chief Technology Officer, Fixed 
Income 
Trading, Pershing Division 
Donaldson. Lufkin & Jenrette 
Securities cow. 
1 Pershing Plaza 
Jersey City, NJ 07399 
Tel.: 201 -41 3-351 1 
Fa :  201 -41 3-0581 

Stanley Becchetti 
Vice President & Manager 
A.G. Edwards (Retired) 
312 North Meramec Ave. 
St. Louis, MO 631 05 
Tel.: 31 4-863-8768 
Fax: 31 4-862-4033 
enioiwine Oaol.com 

NASD Staff Liaisons: 
Steven A. Joachim 
Justin J. Tubiolo 
Sharon K. Zackula 
Elliot Levine 

I= Industry 
NI = Non-Industry 
D = District 
P = Public 
* = Denotes new member 

75 Park Place, 4" floor 
New York, NY 10007 
Tel.: 212-791-4500 
F a :  21 2-791 -6496 

j.iacobv@ tradition-a.com 

David Warren' 
Managing Director 
Morgan Stanley 
1585 Broadway 
New York, NY 10036 
Tel: 21 2-761 -7575 
Fax: 21 2-761 -0297 
david.warren@ moraanstanlev.com 

H. Robert Foerster Ill 
Managing Director 
Dain Rauscher Incorporated 
60 South Sixth Street 
Minneapolis, MN 55402 
Tel.: 61 2-371 -7828 
Fa: 612-371-7731 

Rob.Foerster@ Rbcdain.com 

William H.James 
Director, Corporate Bond Trading 
Lazard Freres & Co. LLC 
30 Rockefeller Plaza, 60" floor 
New York, NY 10020 
Tel: 21 2-632-6755 
Fa:  21 2-632-6973 
william.iames O lazard.com 

Joseph McGrath 
Managing Director 
Goldman, Sachs & Co. 
85 Broad Street, 29" floor 
New York, NY 10004 
Tel.: 21 2-902-6351 
Fax: 21 2-902-9492 
jose~h.mcarath@as.com 

Joseph L. Russell, Jr. 
Managing Director 
Credit Suisse First Boston Corp. 
1 1 Madison Avenue 1 3" floor 
New York, NY 10010 
Tel.: (21 2) 538-8225 
F a :  (21 2) 538- 
8270jose~h.l.russell @cfsb.com 

Edward Wiese 
Vice President 
T. Rowe Price Investment Services 
100 East Pratt Street 
Baltimore, MD 21202 
Td.: 41 044-2022 
Fa :  41 0-783-4285 
twiese@ trowe~rice.com 



NASD 
2005 

CORPORATE DEBT MARKET PANEL (CDMP) 

John J. Brennan, Chairman 
Chairman & Chief Executive Officer 

Craig Hoogstra 
Manager-Financial Products 
AARP Services, Inc. 
601 E Street NW 
Washington, DC 20004 
Tel.: 202-434-3542 
Fax: 202-434-7688 
chooastra @aam.org 

A. James Jacoby 
Executive Vice President 
Tradition-Asiel Securities Inc. 
75 Park Place, 4" floor 
New York, NY 10007 
Tel.: 21 2-791 -4500 
Fax: 21 2-791 -6496 
jacobvQ tradition-asiel.com 

Raymond G. Kennedy 
Managing Director 
PlMCO LLC 
840 Newport Center Drive 
Suite 300 
Newport Beach, CA 92660 
Tel: 949-720-6235 
Email: 
ravmond. kennedv Q pimco.com 

John Ladensack 
(201) 91 4-5397 

The Vanguard Group 
100 Vanguard Blvd. 
Malvern, PA 19355 
Tel: 61 0-669-6088 
Fax: 61 0-669-6246 

jack brennan @vanauard.com 

Herbert H. McDade, Ill 
Managing Director and Head of 
Fixed lncome Division 
Lehman Brothers Inc. 
745 7th Avenue 
New York, NY 1001 9 
Tel: 21 2-526-7067 
bmcdade@ lehman.com 

Mary Miller 
Vice President & Assistant 
Director - Fixed lncome 
T. Rowe Price 
100 East Pratt Street 
7' Floor, Fixed lncome 
Baltimore, MD 21202 
Tel: 41 0-345-2254 
Fax: 41 0-345-4672 
maw miller@trowe~rice.com 

Maureen O'Hara 
Robert W. Purcell Professor of 
Finance 
Cornell University 
S.C. Johnson Graduate School 
of Management 
447 Sage Hall 
Ithaca, NY 14853-6201 
Tel: 607-255-3645 
Fax: 607-255-5993 
mol9@cornell.edu 

Robert Owens 
First Vice President & Head of 
Taxable Trading 
Crews & Associates Inc. 
Union National Plaza 
124 West Capital Avenue 
Little Rock, AR 72201 
Tel: 501 -907-2000 
Fax: 501 -907-4005 
rowens@crewsfs.com 

Doug Shulman, Vice Chair 
President -MSI 
National Association of 
Securities Dealers, Inc. 
1 735 K Street, N.W. 
Washington, DC 20006 
Tel: 202-728-8802 
Fax: 202-728-8075 
doua.shulman @nasd.com 

Gary M. Strumeyer 
Managing Director 
BNY Capital Markets, Inc. 
One Wall Street, 18" Floor 
New York, NY 10005 
Tel: 21 2-635-6345 
Fax: 21 2-635-6550 
gstrumever@bankofnv.com 

Joseph A. Sullivan 
Executive Vice President and 
Director Fixed lncome Group 
Legg Mason Wood Walker, Inc. 
100 Light Street 
Baltimore, MD 21202 
Td: 41 0-454-4988 
Fax: 41 0-454-4833 
jasullivan @ leasmason.com 
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Richard G. Averitt 
Chairman, Chief Executive Officer 
Raymond James Financial, Inc. 
880 Carillon Parkway 
St. Petersburg, FL 3371 6 
(727) 567-8787 
(727) 567-81 37 - Fax 

Anne C. Flannery 
First Vice President 
General Counsel Global Regulatory Affairs 
Merrill Lynch, Pierce Fenner & Smith 
lncorporated 
222 Broadway 
New York, NY 10038 
(21 2) 670-031 3 
aflannerva exchanae.ml.com 

Michael Hogan 
Executive Managing Director, General 

Counsel and Chief Operating Officer 
Harrisdirect LLC 
Harborside Financial Center 
501 Plaza II,5th Floor 
Jersey City, NJ 0731 1 
(201) 308-3226 
(201) 536-9003 -Fax 
michael.hoaanQtheharris.com 

John P. Meegan 
Chief Financial Officer 
ParkerIHunter lncorporated 
600 Grant Street, Suite 31 00 
Pittsburgh, PA 1521 9-2784 
(41 2) 562-821 7 
(41 2) 562-8244 - Fax 
jmeeclan @~arkerhunter.com 

Allen Meyer 
Managing Director and Americas Head of 

Compliance 
Credit Suisse First Boston, Inc. 
One Madison Avenue, 9th Floor 
New York, NY 1001 0 
(21 2) 538-9025 
(21 2) 325-5884 - Fax 
allen.mever@csfb.com 

Jill R. Powers 
President 
Oberlin Financial Corporation 
209 North Main 
Bryan, OH 43506 
(41 9) 636-4001 ext. 231 0 
(41 9) 636-1 722 - Fax 
ipowers @oberlinonline.com 

James M. Rogers 
Chief Operating Officer 
J.J.B. Hilliard, W.L. Lyons, Inc. 
Hilliard Lyons Center 
501 South 4th Street 
Louisville, KY 40202 
(502) 588-8664 
(502) 588-8470 - Fax 
jroaers @ hilliard.com 

Claire Santaniello 
Director and Chief Compliance Officer 
Pershing LLC 
One Pershing Plaza, 8th Floor 
Jersey City, NJ 07399 
(201) 41 3-2000 
(201) 41 3-5264 
csantaniello@ ~ershina.com 



Timothy Scheve Arlene M. Wilson 
President Vice President, Director of Compliance 
Legg Mason, Inc. D.A. Davidson & Co. 
100Light Street, 35th Floor 8Third Street North 
Baltimore, MD 21202 Great Falls, MT 59401 -31 04 
(41 0) 454-3232 (406) 791 -7456 

(41 0) 685-2365 -Fax (406) 268-3045 -Fax 
tscheve@ lecramason.com awilson@ dadco.com 

JosephTuorto Kaye M. Woltrnan 
SVP and Head of Compliance Vice Chairman 
LPL Financial Services Girard Securities, Inc. 
9785Towne Centre Drive 61 65 Greenwich Drive #I50 
San Diego, CA 921 21 San Diego, CA 92122 
(858) 450-9606 ~7075 (858) 454-51 81 

(858) 642-7455 (858) 454-1 502 -Fax 
joe.tuorto@ I~l.com kwoltman @san.rr.com 

NASD Staff Liaisons: 

Doug Shulman (202) 728-8802 douashulman @nasd.com 
Ann Short (21 2) 858-4490 ann.short @ nasd.com 
Elisabeth Hayes (202) 728-8890 elisabeth. haves @ nasd.com 
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Michael Alexander 
Senior Vice President 
Schwab Capital Markets 
1 1 1 Pavonia Avenue East 
Jersey City, NJ 0731 0 
Tel.:21 2-804-3756 
Email: michael.alexander@ schwab.com 
Assistant: Nora Beattie -21 2-804-3780 
Email: nora.beattie @schwab.com 

Ron DeCicco 
Managing Director 
Pershing,LLC 
One Pershing Plaza - 8th FI. 
Jersey City, N.J. 07399 
Tel: 201 - 413 - 2264 
Fax: 201 - 413 - 1820 
Email: rdeciccoQ pershina.com 
Assistant: Cristina Mandoni -201 -41 3- 

Email: cmandoni @pershincl.com 

Frank DiMarco 
Managing Director 
Americas Trading 
Merrill Lynch Securities Services 
101 Hudson Street, 12" floor 
Jersey City, NJ 07302 
Tel.: 201 -557-1 702 
Email: frank dimarcoQ mkom 
Assistant: Jeanne Governale 
Email: Jeanne aovernale Q ml.com 

Thomas Sargant 
2800 N Lake Shore Drive, Apt. 3012 
Chicago, IL 60657 
Tel: 773-871 -2629 
Cell: 31 2-320-2359 
Email: tsaraant @rnsn.com 

Derek Stein 
Senior Vice President 
Knight Trading 
525 Washington Street 
Jersey City, NJ 0731 0 
Tel.:201-557-6852 
Email: dstein Qkniahttradina.com 
Assistant: Nicole Savoia -201 -356-1 744 
Email: nsavoiaQ kniahttradina.com 

Art Thomas 
41 W. 58" Street 
New York, NY 1001 9 
Tel.:21 2-486-2727 
Cell: 201 -788-8234 
Email: artthomas @artthomas.com 

Gregory Vitt 
Senior Vice President 
AG Edwards 
One North Jefferson 
St. Louis, MO 631 03 
Tel.: 31 4-955-2666 
Email: gpvitt Q aaedwards.com 
Assistant: Brenda Welch -31 4-955-3284 
Email: Brenda.welch Qaaedwards.com 



NASD 

Technology Advisory Committee 

Michael Tittmann, Chairman 
Senior Vice President 

Lehman Brothers Bank Technology 
399 Park Ave, 5th Floor 

New York, NY 10022-4679 
Tel. 21 2-526-3935 

mtittman @lehman.com 
Assistant: TBD 

William C. Alsover, Jr. Suresh Kumar 
Chairman CIO 
Centennial Securities Company, Inc. Pershing 
3075 Charlevoix Drive, S.E. One Pershing Plaza 
P.O. Box 621 7 Jersey City, N.J. 07399 
Grand Rapids, MI 4951 6-621 7 Tel. 201 -41 3-2896 
Tel. 61 6-942-7680 skumar@~ershina.com 
F a .  61 6-942-6389 Assistant: Susan Guariglia 
bill @centennialsec.com sauarialia@~ershina.com 
Assistant: Lee Ann Bowen 
Tel. 61 6-942-7680 e ~ t .  1 19 James Nikolai 
leeann @centennialsec.com Executive Vice PresidentJCAO 

Jefferies & Company, Inc. 
Michael Dearinger 34 Exchange Place 
MIS & Compliance Technology Manager Plaza Three - Suite 705 
ITG Inc, Boston Jersey City, NJ 0731 1 
44 Famsworth Street Tel: 21 2-336-7332 
Boston, MA 021 10 jnikolai@jefco.com 
(617) 692-6736 Assistant: Cathy Emilian 
mdearinaa itainc.com 21 2-336-7366 
Assistant: N/A send all correspondence directly to Mr. cemilian @jefco.com 
Dearinger (per Mr. Dearinger) 

Thomas M. Steinthal 
Tim Eitel Vice President 
CIO JP Morgan Chase 
Raymond James Investment Bank 

Floor880 Carillon Parkway 277 Park Avenue 1 lm 
St. Petersburg, FL 33716 New York, NY 101 72 
Tel. (727) 567-721 5 Tel. (21 2) 622- 1 598 
tim.eitel @ravmondiames.com F a  (91 7) 464-41 93 
Assistant: Becky Plummer mailto:thomas.m.steinthal@i~moraan.com 
Tel. 727-567-4527 Assistant: Lisa McDonald 

ravmondiames.com Tel. 21 2-622-4271 b ~ k ~ . ~ l ~ m m e r @  
mailto:lisa.m.mcdonald @i~moraan.com 

Hank Hyatt 
Managing DirectorIEquities Technology 
Credit Suisse First Boston 
One Madison Ave., 1omFloor 
New York, NY 1001 0 
(21 2) 325-4064 
hank.hvatt @csfb.com 
Assistant: Hilda Solari 
21 2-538-7906 
hilda.solari @csfb.com 




