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Re:  File No. SR-FINRA-2009-040 (Release No. 34-60172); Amendment to Proposed Rule 2380
to Limit the Leverage Ratio offered by Broker-Dealers for Certain Forex Transactions

Dear Ms. Murphy,

Interactive Brokers LLC submits these comments regarding FINRA’s amended proposal to impose a
leverage ratio of 4-to-1 (equivalent to the 25% maintenance margin requirement for individual equlty
securities) on foreign exchange transactions between a FINRA member and any “retail” customer’.

Summary

Interactive Brokers strongly opposes the proposed rule change in its current form. When Congress
amended the Commodity Exchange Act in 2008, it specifically stated that regulated U.S. financial
institutions including banks, broker-dealers and FCMs all could offer forex trading to U.S. retail
customers. See Section 2{c){2)(B) of the Commodity Exchange Act. Thus, U.S. banks (and foreign
banks), U.S. broker-dealers, futures commission merchants (“FCMs™) and futures exchanges all offer
foreign currency trading to U.S. retail customers at leverage rates ranging from 20:1 to 50:1 or higher.
This is the commercial standard for forex trading -- including on regulated U.S. futures exchanges --
given that currencies are far less volatile than individual equity securities. The 4:1 FINRA leverage
limitation is thus five to twenly times siricter than the commercial standard and will place broker-
dealers at a fatal competitive disadvantage to the U.S, and foreign banks, FCMs and futures exchanges
that will continue to be able to offer forex without being subject to the strict FINRA leverage limit.

[t is difficult to understand how the FINRA leverage limitation will protect retail investors, who, on the
very day the FINRA rule goes into effect, will remain free to trade forex easily and conveniently online
at 25:1 or 50:1 or 100:1 through federally~regulated forex providers like Citibank
(www.citifxpro.com), Interbank FX (= = v coin i11), Forex.com, OANDA (www.fxtrade.com) and
dozens of others, as well as foreign banks llke Dcutsche Bank (www.dbfx.com), Saxo Bank
(http:/ius.saxobank.com/en) and many more’. The only real result of the rule will be to deprive broker-

! Defined as o customer that is not an Eligible Contract Participant (“ECP™) under Section 1a(12) of the Commodity
Exchange Act.

* Sec Exhibit | for a sample of prometional materials (and leverage rates) from various dealers providing forex trading to
U.S. retail customers.
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dealers of the ability to compete in a business that Congress specifically has authorized them to engage
in.

At the very least, we urge the Commission and FINRA to amend the rule to ereate ap exemption

the leverage limitation for jointly registered broker-dealer/futures commission merchants

{“BD/FCMs"”) who are regulated in _their forex activities by the National Futures Association
(“NFA™) and who don’t carry customer forex positions in the SIPC protected securities account:

» The FINRA rule is especially harsh as applied to jointly registered BD/FCMs, who, in their
capacity as CFTC and NFA regulated FCMs, otherwise would be able to offer forex to their

customers on commercially attractive terms.

* NFA has experience and a comprehensive regime in place to regulate leveraged products such
as futures and forex, and NFA has agreed to supervise forex trading by BD/FCMs contingent
on FINRA creating the exemption we suggest here.

* Companies like Interactive Brokers have chosen to register jointly as BD/FCMs to maintain a
transparent and simple corporate structure for their customers and their regulators, and to
conduct all of their business through a single, highly capitalized entity rather than create a
complicated web of affiliates for different business lines {e.g., Lehman Brothers). As applied
to jointly registered BD/FCMs like Interactive Brokers, the FINRA rule will accomplish no
purpose other than to force us to engage in pointless corporate restructuring so as to offer forex
in a separate standalone entity that will have /ess capital and be subject to less supervision than
our current BD/FCM, and will have the potential to create confusion for our customers.

» The exemption we urge would thus further the interests of regulatory harmenization between
U.S. securities regulators and U.S. futures regulators. 1t would encourage firms that offer
securities and futures and forex products to maintain simple corporate structures, while at the
same time recognizing that while the Commission and FINRA have jurisdiction over securities
products, the CFTC and NFA have experience and a comprehensive regulatory regime for more
highly leveraged products like futures and forex.

We discuss these matters in more detail below.

Discussion

I The Proposed Rule Should Be Amended To Create An Exemption From The Leverage
Limitation For Jointly Registered BD/FCMs Who Are Regulated 1u Their Forex

Acetivitics By the NFA And Whe Do Not Carry Forex Positions In SIPC-Protected
Securities Accounts.

The proposed rule is especially paradoxical and unfair as applied to dually-registered BD/FCMs like
Interactive Brokers. When Congress amended the Commodity Exchange Act in 2008, it specifically
stated that regulated U.S. financial institutions including banks, broker-dealers and FCMs all eould
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offer forex trading to U.S. customers. See Section 2(c)(2)(B) of the Commodity Exchange Act. Thus,
dozens of FCMs offer forex trading to retail customers at the same leverage levels as banks and
regulated futures exchanges (7.e., ranging from 20:1 to 100:1 depending on the currency and other

factors).

Interactive Brokers is dually-registered with the SEC and CFTC as a broker-dealer and an FCM so that
it can maintain a simple corporate structure that is transparent and easy to understand for our regulators
and our customers. Interactive Brokers customers can trade domestic and foreign stocks, bonds,
mutual funds, options, futures and forex all through a single, well-capitalized entity (as of its
November 30, 2009 FOCUS report, Interactive Brokers had 8774 million in net capital and over $6835
million in excess net capital). Rather than dealing with multiple systems, firms, counterparties and
account statements, Interactive Brokers customers can see one integrated portfolio and one total
margin requirement and can easily see and manage their risk based on this integrated view,

As a registered BD/FCM, Interactive Brokers offers both “retail” (non-ECP) and institutional
customers the ability to engage in self-directed foreign exchange transactions at a required margin of
2.5% (40:1) to 10% (10:1), which is more conservative than most of our competitor banks and FCMs
charge. Yet under the FINRA rule proposal, even though Interactive Brokers may legally offer foreign
exchange trading as an FCM at these roughly competitive leverage levels, our choice to dually-
register as a broker-dealer and FINRA member would deprive us of the ability to offer forex on
commercially competitive terms. Our customers would be deprived of the convenience of trading
stocks, bonds, mutual funds, options, futures and foreign currencies on our single integrated platform
and through one single, highly-capitalized firm.

An exemption from FINRA s leverage limitation for BD/FCMs, combined with NFA extending its forex
regulations to these entities will yield a comman sense and sound public policy resuit:

» BD/FCMs will be able to offer forex -- not using customer securities accounts-- on terms that
are commercially competitive with banks and standalone FCMs;

» NFA will regulate these trades just as NFA regulates leveraged futures and forex trading that
takes place outside securities accounts;

*  No forex dealer will be able to avoid regulation of its forex activities; and

*  BD/FCMs like Interactive Brokers will continue to be able to maintain a simple, transparent,
easy-to-understand corporate entity through which they can offer securities, futures and forex.

A. The National Futures Association Has Agreed To Supervise Forex Trading By
BLDYFCMs Contingent On FINRA Creating The Exemption We Suggest Here.

Both Interactive Brokers and FINRA staff members have had discussions with senior management of
NFA, and NFA has expressed its willingness and has taken action to apply its comprehensive
regulatory regime for forex trading to jointly registered BD/FCMs — contingent on FINRA Rule 2380
being amended to exempt jointly-registered BD/FCMs from the leverage limit as we suggest herein.

Specifically, under current NFA Bylaw 306 and Compliance Rule 2-39, jointly registered BD/FCMs
are exempt from NFA’s forex regulations. However, in December 2009, NFA’s Board approved a rule
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change that would extend NFA’s forex regulations to BD/FCMs, contingent on FINRA amending its
proposed rule 2380 to exempt BD/FCMs from the forex leverage limitation for forex positions not
carried in SIPC-protected securities accounts.

B. NFA Has a Comprehensive Regime for Regulation of Forex Trading and Has
Experience and Knowledge Regulating Leveraged Products Offered by FCMs,

As the long-standing self-regulatory organization for CFTC-registered FCMs, NFA has experience and
detailed regulations regarding leveraged products. Over the past few years, NFA has developed
comprehensive rules governing FCMs’ offer of forex trading, including specific capital requirements
for forex dealers, disclosure requirements, margin requirements, credit and risk management control
requirements, requirements for confirmations and account statements, prohibitions on unfairly
adjusting prices of forex trades, anti-fraud prohibitions, system control requirements and many other
provisions. See Exhibit 2 hereto for a summary of NFA’s forex regulations.

C. An Exemption from the Leverage Limitation for BD/FCMs Who Carry Forex Positions
Qutside the Securities Account 1s In the Interest of Regulatory Harmonization Beiween

Securities and Futures Regulators and Will Maintain a Level Playing Field Between
BD/FCMs and Standalone FCMs

At a time when the Commission and the CFTC repeatedly have stated their desire to harmonize their
regulations and prevent regulatory disparities, our proposal here provides an opportunity actually to do
this. The exemption we suggest will allow BD/FCMs to offer forex on commercially competitive
terms that will keep them on a level playing field with standalone FCMs — avoiding an unfair
regulatory disparity between SEC/FINRA regulated firms and CFTC/NFA regulated firms. Since
forex positions will be carried outside the SIPC-protected securities account, and since NFA will
regulate BD/FCMSs’ forex activities, and since forex is more akin to the leveraged futures products
regulated by the CFTC and NFA, it makes perfect sense for FINRA and the Commission to recognize
NFA as an appropriate regulator of this activity for jointly registered firms.

D. The Exemption from FINRA's Leverage Limitation Would Only Apply to Jointly
Registered BD/FCMs Who Will Be Subject to NFA’s Regulations. The Exemption
Would Not Allow Any Firm te Avoid Regulation.

The exemption that we propose here will not ereate any rcgulatory gaps. To the extent that FINRA’s
motive in proposing Rule 2380 and the leverage limitation was FINRA’s coneern that unscrupulous
and thinly capitalized forex dealers have registered solely as broker-dealers in an attempt to exploit
gaps in existing regulatory coverage, the exempiion we propose would address this concern, because to
qualify for the dual registration exemption the FINRA member would by definition be subject to
comprehensive oversight of their forex activities by NFA.
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E. An Exemption from the Leverage Limitation for BD/FCMs Who Carry Forex Positions
Outside the Securities Account Will Prevent Confusing and Pointless Corporate

Restructuring.

If Rule 2380 and the leverage limitation is approved in its current form, firms like Interactive Brokers
and others will have to restructure their operations to document forex trading accounts with a newly-
created standalone FCM entity or an unregulated entity. These forex-only dealers will be less
regulated and less capitalized than thc BD/FCMs that are currently offering forex trading along with
securities and futures trading.

Customers want to be able to trade stocks, bonds, mutuai funds, options, futures and forex through a
single broker on an integrated, easy-to-understand platform, Likewise, regulators should not want
financial services firms to develop complex and opaque structures whose capital and risk is difficult or
impossible to monitor and supervise. Rules like 2380 that create glaring regulatory disparities and
encourage firms fo segment their operations and move certain businesses into new entities or
unregulated entities are exactly the wrong approach and lead to the creation of the “multi-headed-
hydra” entities like Lehman and its ilk that created such problems during the global financial crisis.

11. If The Proposed Rule Is Not Amended To Exempt Jointly Registered BD/FCMs. The Rule
Should Be Disapproved In Its Entirety.

FINRA is legitimately concerned that some forex dealers are unscrupulous or thinly capitalized and
might engage in practices that are harmful to customers. To address this concern, however, FINRA
should not impose a de facto ban on member forex trading through a commercially prohibitive
leverage limitation. Instead, FINRA should adopt an enhanced minimum net capital requirement for
FINRA members who wish to offer forex trading, and use its existing rules to police abuses in the
forex market.

A, FINRA'’s Proposed Leverage Requirement [s Commercially Unreasonable And
Amounts To A De Facfo Ban On Broker-Dealers From Offering Forex Trading

Compared To Other U.S. Regulated Entities

= U.S. Banks: U.S. banks like Citibank offer forex trading platforms to ordinary, online retail
customers at margin rates of 2% (50:1) to 4% (25:1) for dozens of currencies. See Exhibit 1.

*  Offshore Banks and Brokers: U.S. customers can legally and easily open online accounts with
large, reputable European banks and brokerage firms like Deutsche Bank, which impose
margin requirements of 1% (100:1) or 2% (50:1) for retail customers on most currencies. fd.

* Regulated Futures Exchanges like the CME (open to U.S. retail customers) charge as little as 2.5%
margin (40:1} (e.g., British pounds) to around 4 or 5% (20:1) on less liquid currencies (e.g.,
Czech koruna). Thus, FINRA's forex margin requirement is 5-10 times higher (more strict)
than CME’s highest margin requirement for currencies.
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* Regulated FCMs: CFTC and NFA regulated FCMs offer retail OTC forex trading at 1% (100:1)
for major currencies and 4% (25:1) for minor currencies. Jd

For example, if the Commission approves FINRA’s proposal in its current form:

o an ordinary, retail, online U.S. Citibank customer (www.citifxpro.com) will have to put up
$2,000 to buy $100,000 in British pounds;

o an ordinary, retail, online customer trading a British pound futures contract on the Chicago
Mercantile Exchange will have to put up $2,500;

o an ordinary, retail, online U.S. customer of CFTC and NFA-regulated U.S. FCM
www.ibfx.com will have to put up $1,000;

o an ordinary, retail, online U.S. customer of Deutsche Bank (www dbfx.com),will have to
putup $2,000;

o and a customer of Interactive Brokers or another FINRA member will have to put up
$25.000 to buy $100,000 in British pounds.

B. Congress Repeatedly Has Confirmed that Broker-Dealers — Like FCMs, Banks and
Other 1.S. Regulated Entities -- May Offer Forex Trading to Their Customers on

Competitive Terms.

As recently as 2008, Congress amended the Commodity Exchange Act and specifically stated that
regulated U.S. financial institutions including banks, broker-dealers and FCMs all could offer forex
trading to U.S, customers. See Section 2(c)(2)(B) of the Commodity Exchange Act. Congress
specifically imposed enhanced registration, anti-fraud and capital requirements on certain financial
institutions offering foreign exchange transactions. But Congress did not enact any leverage
limitations or margin requirements, nor did it suggest or provide specific authority for the Federal
Reserve or the Commission or the CFTC or FINRA to do so. Regulation T contains no margin
requirement for foreign exchange transactions. Nor does any other law or rule of any federal agency.

There is no suggestion in any federal law or regulation that one class of competitors should be
preferred or advantaged over another in their ability to offer foreign exchange trading. FINRA says
that “Congress was well aware [in 2008] of the differing regulatory regimes in the eligible entities.”
But we are not complaining of reasonable differences in regulatory regimes. A $25,800 margin
requirement for transactions effected through a federally-regulated broker-dealer versus a $2,000
margin requirement for a transaction effected by a federally-regulated bank or FCM or futures
exchange goes well-beyond a “differing regulatory regime.” It is a de facto ban.

C. It Is Not an Appropriate Exercise of SRO Rulemaking Power to Effectively Ban an
Entire Line of Member Business

“A power to regulate is not a power to destroy.” Reagan v. Farmers' Loan & Trust Co., 154 U.S. 362,
398 (1894). Self-regulatory organizations like FINRA exist to enforce the laws and regulations and
policy decisions of Congress and the SEC. Not to decide, of their own accord, that their members
should not engage in Congressionally-approved business lines that the SRO does not prefer.
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Of course it is legitimate for FINRA to pass a wide-range of rules to ensure that the manner in which
its members conduct their various business activities is appropriate and protective of the public (e.g,
Manning Rules for equity trading, or TRACE reporting for bonds). But in this case FINRA is
attempting to enact a “regulation™ that it knows is economically prohibitive. The FINRA rule will
destroy an entire legitimate business line of its members -- at their expense and at the benefit of other
U.S.-regulated financial services providers.

D. If Leverace Requirements Are to Be Set for Forex Transactions, They Should Be Set by
the SEC. the CFTC and the Federal Reserve Acting in Concert, Based on Actual
Economic Analysis of the Forex Market, Not by a Single SRO Acting in a Vacuum

[n its own initial call for comments on its forex leverage proposal, and in the public documents it has
filed with the Commission, FINRA has not cited a single piece of data, or any economic analysis or
policy review or any other type of actual objective or quantitative or comparative evidence in support
of its leverage requirement. Nor has it cited a single piece of data or analysis or evidence justifying the
particular leverage requirement of 4:1 compared to any other leverage requirement. If leverage
requirements are to be set for forex transactions, they should be set by the SEC, the CFTC, and the
Federal Reserve acting in concert after careful study of the forex market, not by a single SRO.

E. There is Widespread Opposition to the FINRA Proposal from Broker-Dealers and
Members of the Public Who Will Actually Be Affected By It

In addition to the lack of objective economic data or analysis in support of the rule, there is widespread
opposition to it.

*  FINRA received 109 comment letters when it first published the proposal on its website. 108
comment letters opposed the rule. | letter was neutral.

* FINRA did not receive a single comment letter in support of the proposal.

* Likewise, since the Commission published the proposed FINRA rule for comment, not a
single comment letter has been received in support of the rule.

* Every broker-dealer that has commented on the rule -- either when it was first published on the
FINRA website or since it has been published by the Commission — has strongly opposed it --
including Interactive Brokers, TI> Ameritrade, TradeStation, Think or Swim, Knight Capital
Group, MG Securities and Roberts & Ryan.

= SIFMA and the very large broker-dealers it mostly represents neither supported nor opposed
the rule. This is because most of these large broker-dealers offer forex trading at 40:1 or 50:1
to their customers through their bank affiliates if they wish, so they don’t care. Indeed, the
FINRA rule is a competitive advantage for the huge financial service conglomerates because
their forex offering remains completely unfettered, while firms that are not owned by banks are
knocked out of the business or forced to restructure to stay in business.
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The Foreign Exchange Committee of the New York Fed opposes the rule. This industry
group operating under the auspices of the New York Federal Reserve Bank is probably the
most knowledgeable regarding foreign exchange trading and rightly observes that FINRA will
not accomplish anything with its margin requirement on broker-dealers except to create a huge
commercial and regulatory disparity for broker-dealers to the advantage of other U.S. regulated
financial services institutions. The Foreign Exchange Commiittee consists of § Banco Itau
S.A., Bank of America, Bank of Montreal, Bank of Tokyo Mitsubishi-UTJ, Calyon, Citigroup,
Credit Suisse, Deutsche Bank AG, Goldman, Sachs & Co., ICAP North America, JP Morgan
Chase, Morgan Stanley & Co., RBS, Reuters, Barclays, Standard Chartered Bank, State Street
Corporation, TD Bank, TFS Brokers, The Bank of New York, Mellon, UBS, UniCredit, and
Wells Fargo.

The Futures Industry Association (“FL4”} opposes the rule. FIA is the principal public
policy advocacy group for the commodity futures and options industry. FIA’s regular
membership is comprised of approximately 30 of the largest futures commission merchants
(“FCMs™) in the United States.

It is significant that both the FIA and the Foreign Exchange Committee of the New York Fed
oppose the rule. Their members - FCMs and banks respectively — will be unaffected by the
rule, yet these groups oppose the rule because —as they note in their comment letters -~ creating
huge regulatory disparities among similarly-situated federally regulated entities is simply bad
public policy.

In its response to comment letters that it filed with the Commission, FINRA stated that the
opposition of Interactive Brokers, TD Ameritrade, Knight, Tradestation and others was not
credible because of our “pecuniary” interest in the rule. Of course we have a pecuniary
interest. But opposing the rule is not favoring our pecuniary interests over the interests of
investors -- because investors will be wholly unaffected by the rule and will remain 100% able
to engage in forex trading at 40:1 or 50:1 or 100:1 through Citibank, Deutsche Bank, CME, and
every U.S. bank or FCM who chooses to offer it. Rather, our comments are inspired by our
pecuniary interest versus thosc of all of these competitors of ours, who will continue to engage
in unrestricted offer of leveraged forex.

Finally, it 1s disingenuous for FINRA to argue, as they have in their response to the comments
to the Commission, that support for the rule filing by members of the public has increased now
that the public “understands”™ the proposal (as evidenced by a slight reduction in negative
comment letters in the SEC comment process as opposed to the FINRA comment process).
Many of the individuals and groups who commented on the rule mitially with FINRA feel as if:
a) they already filcd comment letters (with FINRA) that stated their objections; and b) approval
of the rule is a fait d"accompli (we hope that this latter perception is not true).

Approval of the rule would call the notice and comment rulemaking process seriously into
question given that the rule is: a) unsupported by factual evidence or analysis; b) widely if not
uniformnly opposed; and ¢) creates huge regulatory disparities among similarly situated U.S.
entities.
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F. As An Alternative to the Leverape Limitation, In Order To Address lts Concerns
About Unscrupulous Forex Dealer Members FINRA Should Consider imposing
an Enhanced Minimum Net Capital Requirement of $100 MM (or More) on

Members Who Offer Forex.

FINRA is legitimately concerned that some forex dealers are unscrupulous or thinly capitalized and
might engage in practices that are harmful to customers. To address this concern, FINRA should adopt
an enhanced minimum net capital requirement for FINRA members who wish to offer forex trading.
This would eliminate fraudulent or dangerously undercapitalized forex dealers, but would still allow
legitimate and well-capitalized broker-dealers to compete with banks and FCMs.

Given that forex transactions are done over the counter and are not subject to the protections of a
central clearinghouse, it would not be unreasonable for FINRA to require minimum net capital of $100
MM or more for members to engage in forex trading. In coordination with banking regulators and the
CFTC, FINRA and the Commission could also tie leverage limits to the member firm’s net capital —
e.g., 50:1 for firms with capital levels similar to banks, down to 4:1 for firms with under $20 MM.

G. in Addition to An Enhanced Minimum Net Capital Requirement. FINRA Can

Use Its Existing Rules to Address Any Abusive Practices by FINRA Members
in the Forex Market

Regrettably, there are abusive practices in every product offered by broker-dealers -- [rom mutual
funds to municipal bonds to small cap stocks to E1Fs. Effectively banning a product class through
prohibitive margin regulation is not an appropriate approach to regulation. Rather, FINRA should use
existing rules or narrowly-tailored new rules to address the specific issues of concern in the forex
market.

Indeed, the various types of abuses and sharp practices that disreputable forex dealers engage in are no
different than those of disreputable players in the equity or bond markets. In fact, FINRA alrcady
issued a Notice to Members (08-66) making clear that existing FINRA rules already apply to forex
dealers:

Misappropriating or mishandling customer funds;

Failing to disclose that the firm is acting as counterparly to a ransaction;

Failing 1o adequately disclose the risks associated with forex trading;

Using, selling or leasing electronic trading platforms that allow “slippage” of trade

executions in a manner that disproportionately or unfairly affects the customer;

Manipulating or displaving false quotes;

o Offering mock, or "demonstration,” accounts that do not accurately reflect the risks of
forex trading;

o Issuing to customers false reports or account statements that represent false profits or that
cornceal misappropriations or losses;

o Making post-execution price adjustments that are inappropriate and unfavorable to the

customer,

O C C O

o
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o Creating false books and records;

o Failing to adequately disclose to customers the risks and terms of leveraged trading,

o Soliciting business for and introducing customers to a forex dealer without doing adequate
due diligence about the forex dealer, or in a way that misleads the customer about the forex
dealer or forex trading, including how customer funds will be held;

o Failing to conduct due diligence into any solicitors that introduce forex customers to the
firm, and failing to supervise any unregistered solicitors that are employees or agents of the

firm; and

o Accepting forex-related trades from an entity or individual that solicits retail forex business
on behalf of the firm in a misleading or deceptive way.

In sum, we urge the Commission and FINRA to amend the rule to create an exemption from the
leverage limitation for jointly registered broker-dealer/futures commission merchants (“*BD/FCMs”)
who are regulated in their forex activities by the National Futures Association (“NFA™) and who don’t
carry customer forex positions in the SIPC protected securities account. In the alternative, we ask that
the Commission disapprove the rule altogether.

Interactive Brokers sincerely appreciates the Commission’s consideration of our comments and we
would be happy to provide any further information that you would find useful.

CC:

Hon. Mary L. Schapiro
Hon. Kathleen L. Casey
Hon. Eliss¢ B. Walter
Hon. Luis A. Aguilar
Hon. Troy A. Paredes
Robert W. Cook

Dawn Jessen

Smeeta Ramarathnam
Matt Daiglar

Justin Daly

Haimera Workie

Sincerely,
David M. Battan




EXHIBIT 1

Interactive Brokers LLC Comment Letter Re: File No, SR-FINRA-2009-040 (Release
No. 34-60172}); Amendment to Proposed Rule 2380 to Limit the Leverage Ratio offered
by Broker-Dealers for Certain Forex Transactions
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OANDA's Margin Policies
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The CANDA FXTrade platfore: suppans margin trading. wiich means wSu can enler intp pasitions larger than vour actual Accounl
Balance. One advantage of margin-basegd rading is hal you can strongly [everage the funds in vour account ang polentially
uenerate large profitg relative 12 the amountinvested. The gownside s that vau can also potentizliy incur significant losses i vour

margin capital very quickly.
TO BNSUrE ¥%U CEN COVEr any 1088es vou Mightincur an your pasibons, CANDA requires sufficteni coliateral, This collateral s g Help .
typically referred © as margln. Although lhere is no min:murs margin deposit required 1 open an FXTrade ccount with OANDA, Eat
lhe margin availabla w your gccount will limit the size of the positians vou can open and will aflect when you receive a margin ¢al,
A margin cali1s the situation when the FXTrade Platfarr automalically cioses 2l of your open positions and may be necessary 10
ensurg that yeu cannor [ase more than the armount 3f colialeral in your Accounl. ,
Gesktop

The lerm leverage is often used to Sescribe e margin requirerrernits. A leverage of 8017 corresponds ¢ a reargin requirerent of Get fasier accoss lo FXTrace,
2% ('t deerded by B0 iz O 02 or 2552 A 2% prargin requirerrent meeans that. if you wish 1o open a new position. then you must have FXGame ars FXNews witha

tirect apever corrselior. L stal

2% althe s:ze of that positon avallable as margm. Anather way of saving the same thing: for ach deliar margin availlable vou ¢an
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QarDA offers a raxirtur igverage of 53:1 K alz) enables DANDA clients to cap their everage ai 40:5. 3007, 257, ar 1077 —we
: Pames may affer “00.° leverage. 0f even 200:5. but OANDA beheves hese levels are far oo
nsky and could cause clients o lose all their funde very guickly. Senous professionals seldom rade althgse ievals of risk.

(TheSE iNargn e s agoly 10 rades gpaned on or after Novenmber 30, 2003, For tractes opened sner o thal cste, CANDA's oid
EXTrade mant (L es Sonknge o 3opy.;

CANDA FXTrade requirgs a panimurt margin of 2% 1o mexrwum leverage of 500 Y 'when both currenciescommoditias in a
currency Pair aren the followmg list:

AUD, CAD, CHF. EUR. GEP. JPY. USD
NZ2D. NOK, SEK, DKK

KAG, XA
List 1.

Ifone or both of the cufrencie s/conrnodilies in a8 currency pair are Aot in List * above. QANDA FXTrage requires a minimum
rrargin of 43 (or maximum leverags of 25:3} This is an NFA requirerent

The foliovang table shows FXTrade margin requirements far DANDA's availabie leverages.
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Contast
Frequently Asked Questions

What is Forex?
Trhe off-excharge retail foreigr currarcy markel, also referred to as the Forex’ or 'FX markel, is sne of the largest francial und

nvestmert markeds ir the world. Forex is che sirmultaneous buyirg of ore cureency ard selling of arother, The world's Currenaes are
or a floatirg exchange rate ard ace always traded ir- pairs, for exampte Suro/Dollar or Dollar/Yen, Forex investors use various methods
of analysis {botl leckrical 2nd furdamertal} ir an effort e predict future price movernént ard thus profit from well timed
transactiors, Tradie g currercigsis a yery nisky forim of investirg. Ary funss vsed when speculating or the values of currerdy prices

shoulc be consicered as risk capital.

Where is the Central Location of the FX Market?

©x, Traging 5 not certralized on ar éxcrasge: rather it is a true necwork of global barks, FCs (Futures Commissiors Merchanrts, of
brokers simiiiar Lo IBFX} and private Wwacers ke yoursell, As is the case with the stock and futures markets, the FX market 15
considered ar Gver theé Counter {OTC) market. Trarnsattions are corducted balwee® two counterparts over the telephone or via ar

e eetronic NEtwWork,

Who are the Participants in the FX Market?
The Torex marke: is called an Trrerbark ' marke; duLe to the facy that Fistoricalfy it nas beer domirated by barks; rduding central

barks, commercial barks, are investment barks. However, the percentage of ciher market parvdpanrts is rapidly crowing, ard row
incihydes large mulbirauor al corporations, globar morey manaagers, cegistered dealers, ircarrational moaney broke-s, rutures ard
cotions traders, ard private specuiators,

When is the FX Market open for trading?

Atrue 24-hour market, Forex trading Degins eacn day ir Sycrigy, and moves around the Qlobe as the business day begins in each
firarcal certer; first te Tokya, ther Londar, ard Arally New York. Unhke any other financial markel, ivyesiors can respond to
currercy Muctuations 2aused by ecorcmue, sodial and petitical everts at the time they occur - day or right. Mest Forex brokerages
allow charts Lo Legin rading late in the day Sunday afkerroon (US Surday afterncon is Japar Monday market cpen) urtl late in the
cay Friday dfterroos:. Retail trading 15 typically suspended from Lhe ume of Sriday dese urtl Sunday oper, creatirg o two day
weekerd, Each troker’s dealing hours may vary slightly, [35X is open for trading from 6 PM EST on Surday until 4 PM EST or. Friday,

What are the Most Commonly Traded Currencies in the FX markets?

The mest ofter traded or ‘hquud’ Currercigs are those of courtries wnth stable gavernments, respacted central banks, ang iGy: fevels of
irflatior, Today, most of all daily trarsacrions invelve tradicg of the major currercies, witick inciuce the US Dollar, Japarese Yer,
guro, British feund, Swiss frarc, Caradiar Dollar and tre Agstrahan Dollar,

What is Margin?
Tre amourt of cast that {rterbark X recuires a customer to deposil oF MAiNtar ir tre Custamers ACCoLr [ in corredtivn with the

Customer's Uracing activity. Interbank S¥'s initial margin recuirement is 1% for mini and sLannard arcoun Tbe system perrorms an
aL.to"wauc cre- deal (heck I'Dr 3
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EXHIBIT 2

Interactive Brokers LLC Comment Letter Re: File No. SR-FINRA-2009-040 (Release
No. 34-60172); Amendment to Proposed Rule 2380 to Limit the Leverage Ratio offered
by Broker-Dealers for Certain Forex Transactions




Summary of NFA Forex Bylaws, Rules and Interpretative Notices

1. Fraud Prohibitions (Compliance Rule 2-36)

a. Must observe high standards of commercial honor and just and equitable principals of trade.

b. Prohibits fraud; false records; disseminating faise or misleading information; submitting false or
misleading information regarding a forex transaction to NFA; knowingly disseminating an inaccurate
report that affects the price of a foreign currency; manipulation; and embezzlement, theft or conversion
of money or securities received in connection with a forex transaction,

2. Disclosure Requirements (Interpretative Notices 9053 and 9060; Compliance Rule 2-36)

a. Requires provision of disclosure of the characteristics and risks of forex trading that must include
mandated language stating that funds may nat receive the same bankruptcy protections as funds used to
margin exchange-traded products. Disclosure must be provided at or before the time a customer first
engages in a forex transaction.

b. Requires separately-acknowledged disclosure of the nature of forex transactions (either mandated
language or lenguage approved by NFA).

¢. Requires disclosure of how the firn will be compensated for the services it provides to the customer at
or before a customer first cngages in a forex transaction,

d. Requires that the firm provide both the bid and the offer when a customer enters an order.

e. Requires disclosure of the factors that could be expected to materially affect the performance of the
firm’s electronic trading system, the means for contacting the firm during a system outage or slow-down
and alternative ways to enter orders when the system goes down or reaches unacceptzble performance
levels.

f.  Requires the provision of written information regarding BASIC,

3. Security Deposit Requirements (NFA Financial Requirements, Section 12, Interpretative Notice 053).

a. Must collect security deposits equal to 1% of the notional value of transactions in specified foreign
currencies (British pound, Swiss franc, Canadian dollear, Japanese yen, Euro, Australian dollar, New
Zealand dollar, the Swedish krona, Norwegian krone, and Danish krone) and 4% in other currencies.
For short options, must collect this amount plus the premium.

For long options, must coliect the entire premium,

Where the two (2) currencies are in different categories, must collect the higher amount.

If the transaction pairs a (oreign currency with the US dollar, the security deposit is based upon the

foreign currency.

4, Capital Reguirements (NFA Financial Requirements, Section 11; Interpretative Notice 9053; NFA Forex
Regulatory Guide)

a. Requires that the firm maintain capital in the following amount: the greater of: (i) 20 million; (ii) if the
firm does not use straight-through processing for all customer transactions; 20 million plus 5% of afl
liabilities owed to customers over $10 million; or, (iii} if applicable to the FCM, the amounts in NFA
Financial Requirements Section I. (Straight through processing includes platforms that autoratically,
without human intervention and without exception, enter into identical, but opposite transactions with
another counterparty, creating an offsetting position in the firm’s own name).

b. Requires that firm compute adjusted net capital (in accordance with CFTC Rule 1,17) and its minimum
financial requirements on a monthly basis.

c. Requires notice to CFTC and DSRQO if the firm fails below its financial requirements.

a.  Prohibits inclusion of assets held by affiliates (unless approved by NFA) or unregulaied persons in the
firm’s current assets for purposes of determining its adjusted net capital.

b. Prohibits the use of an affiliate (unless approved by NFA) or an unregulated person to ¢cover currency
positions for purposes of CFTC Rule 1.17.

¢. Requires monthly filing of certain financial statements on CFTC Form 1-FR.

d. Financial statements must be prepared according to GAAP, unless CFTC Rule 1.17 is more restrictive
(in which case, follow Rule 1.17).

e. Requires that an independent public accountant certify the firm’s year-end financial statlement.

f. Requires written procedures for calculating rollover or interest charges or payments that include the
factors that are considered and the sources (or those factors. Must document the underlying factors
reviewed in completing the calculation, including any related transactions entered into by the firm, so
the calculation can be replicated.

oap &



Assets Covering Liabilities to Retail Forex Dealers (NFA Financial Requirements, Section 14)

d.

Requires that the firm calculatc the amount owed to US customers for forex transactions and hold assets
equal to or in excess of that amount at one or more qualifying institutions in the US or money center
countries (as defined in CFTC Rule 1.49). The formula for calculating this amount is set forth in Section
14.

Assets held in money center countries are not eligible unless the firm and the qualifying institution have
entered into a signed agreement, acceptable and provided to the NFA, authorizing the institution te
provide the NFA and the CFTC with information regarding the firm’s accounts and to provide that
information directly to the NFA or the CFTC, upon request.

Credit and Risk-Management Controls (Interpretative Notice $060).

a.

b.

If handle customer orders, requires procedures to prevent customers from entering into trades that
create undue financial risk for the firm or the firm’s other customers.

Requires that electronic trading systems be designed to allow the firm to set limits for each customer
based upon the amount of equity in the account or the currency, quantity, and type of order and to
block orders that exceed pre-set limits and requires that the firm use these controls.

If the electronic trading platform automatically liquidates positions, the firm must set liquidation limits
high enough so that the position will be closed out at prices that will prevent the account from going
into a deficit pesition, except under extraordinary market conditions.

Requires periedic system reviews to assess the reliability of the firm’s credit and risk management

controls,

Weekly Financial Reports (NFA Financial Requirements, Section 13)

a.

Requires the filing of weekly electronic reports showing liabilities to customers and other financial
information required by NFA. Must be filed by a supervisory employee that is under the ultimate
supervision of a listed principal who is also an NFA associate.

Financial Internal Controls (NFA Financial Requirements, Section 15)

a.

Prior to conducting business, must provide NFA with an internal report prepared and certified by an
independent public accountant registered under Section 102 of the Sarbanes-Oxley Act.

The report must include a detailed explanation of the examination; a representation that the accountant
examined and tested the firm’s internal controls to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements in accordance with GAAP;
and that the firm’s system of financial controls has no material weaknesses and is adequate for
establishing and maintaining internal contre! over the firm’s financial reporting.

Requirements for Confirmations and Daily and Monthly/Quarterly Statements (Compliance Rule 2-44;
Interpretative Notice 9053).

a.

b.

Requires that specified information be contained in confirmations, daily statements and monthly or
quarterly statements.

Confirmations must be provided within (1) business day after the activity and must include:
transaction date; transaction type {e.g., new position, offsetting position, rollover, adjustment);
currency pair; buy or sell (if a new or offsetting position); size; price or premium (for new or offsetting
positions or price adjustments); price aor premium change (for price adjustments); monetary
adjustments (debit or credit); net profit or loss for offsetting positions); and (charges for each
transaction (e.g., rollover interest or fees). Daily statements must show the account equity as of the
end of the previous day.

Must provide monthly statements if the account has an open position at the end of the month or
changes in the account balance or equity since the prior statement (otherwise, quarterly statements),
Monthly or quarterly statements must include: (i} the account equity at the beginning of the reporting
period; (ii) all initiating or offsetting transactions, deliveries, option exercises or options expirations
that eccurred during the reporting period (with the date, currency pair, buy or sell, size and price or
premium [with adjustments noted] for each); (iii) all open positions in the account (with the date
initiated, currency pair, long or short, size, price or premium at which initiated [with price or premium
adjustments noted] and unrealized profits for each); (iv) deposits and withdrawals; (v) other monetary
adjustments (debits and credits); (vi) amount of cash; (vii) fees and eharge (including commissicns and
interest or rollover fees); and (viii) aceount equity at the end of the reporting period.

For options, must also include: (i) strike price and expiration date on confirmations and
monthly/quarterly statements and (ii) for option positions on monthly/quarterly statements, the value of
the option marked to market.




c.

Confirmations and monthly/quarterly statements may be provided electronically only with customer
consent, (Daily statements may be provided on-line)

10. Price Adjustment Restrictions (Compliance Rule 2-43).

a,

Can only cance! an executed customer order or adjust 2 customer account in a manner that, directly or
indirectly, would affect the price of the order when: (i) the cancellation or adjustment is favorable to
the customer and is to settle a customer complaint (although, subject to certain conditions, can adjust
customer orders that were adversely affectcd by technical problems with the trading platform or similar
faetors that are beyond the customer’s control and are unrelated to market movement) and (ii) if the
firm exclusively uses straight-through processing and the counterparty cancels or adjusts the price at
which the position was executed.

For the type of cancellations and adjustments described in (ii), the firm must: (§) provide the customner
with written notice of the cancellation or adjustment within 15 minutes of the execution (The notice
must include documentation of the cancellation or adjustment from the firm’s counterparty); (ii) either
cancel or adjust alf customer orders executed during the same time period and in the same currency
pair ot option, regardless of whether they were buy ot sell arders; (iii) provide customers with written
notice (e.g., in the customer agreement) that the finrm may cancel or adjust executed customer orders
based upon liquidity provider price changes.

Requires that cancellations and adjustments be reviewed and approved by a listed principal who is an
NFA Associate and be documented and provided to NFA.

Prohibits a customer agreement from containing a provision that reserves the right to make any price or
equity adjustments to a customer account except as permitted by the rule.

11. Prohibition on Offsetting Transactions (Compliance Rule 2-43)

12

14

15

16

a.

Prohibits the firm from carrying offsetting positions in & customer account {must offset positions on a
first-in, first-out basis). At a customer’s request, may offset same-size transactions if there are older
transactions of a different offset against the oldest transaction of that size.

. Know Your Customer (Interpretative Notice 9053).

a.

Requires that specified information be obtained from prospective customers (e.g., name, approximate
age, address, principal occupation or business, current annual income and net worth and previous

investment and trading experience).

- Doing Business with Non-Members (Compliance Rule 2-36; Interpretative Notice 9053)

a.

b.

Firms that are counterparties to forex transactions for customers are subject to discipline for the
activities of certain persons that solicit ar introduce a customer to the firm or that manage the
customer’s account, even if the firm acts diligently and has no knowledge of the third party's conduct.
Requires written procedures to review the activities of certain non-member third parties, including a
review of the trading being conducted in the accounts, following up on customer complaints and a
review of the third party’s promotional material.

. Discretion. (Interpretative Natice 9053)
a.

Prahibits the firm from exercising discretionary trading authority over a customer account for which it
is, or is ofTering to be, the counterparty.

. Financial Books and Records (NFA Financial Requirements, Section 15)

a.

b.
c.

Requires that the firm prepare and maintain records that summarize each transaction affecting the
firm’s assets, lability, income, expense and capital accounts.

Requires maintenance of daily trade records containing specified information.

Requires that persons preparing the firm’s financial books and records be under the supervision of a
listed principal and registered associated persan.

. General Recordkeeping (Interpretative Notices 9053 and 9060)

a.

Requires procedures to maintain transaction, account and financial records containing specified
information.

Eiectronic trading platforms must create daily price and time logs.

Electronic trading platforms must produce monthly and yearly reports of realized and unrealized profits
and losses by customer sortable by the person soliciting, introducing or management the account,
Electronic trading platforms must generate daily exception reports showing specified information and
the reports must be reviewed by management for suspicious or unjustifiable activity.

Electronic trading platforms must generate month end assessment fee reports for which summarize the
number of forex transactions executed and the size of those transactions,

Must periodically review electronic trading platform to ensure that it is maintaining the required data
and is capable of generating the required reports.

17. Commugications with the Public and Promotienal Material (Compliance Rule 2-36; Interpretative Notice
9053).




Regquires procedures for monitoring communications with the public, including sales solicitations and
website and promotional material.

Prohibits deceptive material, material misstatements of fact and omissions that would make material
misleading and certain representations regarding bankruptcy protection for forex funds.

Reguires review and approval of all promotional material by a supervisory employee that is under the
supervision of a listed principal who is also an NFA associate and a written record of the approval.
Promotional material must be maintained and available for examination for the recordkeeping period,
measured from the date of last use.

Requires NFA review and approval of certain types of radio or television advertisements.

Places restrictions on statements of opinion, references to the possibility of profits, references to past
trading profits, information about past performance, testimonials, statements of commission free
services, “no slippage” representations, hypothetical descriptions and solicitations of customers based

upon the leverage available.

18. Supervision (Compliance Rule 2-36; Interpretative Notice 9053)

a.

™Mo oo g

Requires written supervisory procedures.

Requires supervision of the firm’s employees and agents in the conduct of their forex actjvities.
Requires procedures for screening employees for registration and statutory disqualification. For
persons who will be responsible for preparing the firm’s financial books and records, the firm must
consider specified criteria.

Requires that employees are trained to perform their duties and 10 ensure that employees know and
understand the firm’s supervisory procedures.

Requires the supervision of the firm’s affiliates that are authorized to engage in forex transactions by
virtue of their affiliation for compliance with forex requirements. Must make the affiliates’ books and
records available to NFA, upon request, and are subject to discipline for its activities.

Requires procedures for reviewing information obtained from and provided to customers solicited by
the firm to ensure that the necessary account information has been obtained and the appropriate
information provided.

Requires procedures for handling and resolving customer complaints.

Requires procedures for reviewing disclosures provided to customers.

Requires procedure for reviewing and analyzing the forex activity in customer accounts.

Requires procedures for handling customer funds, including accepting security deposits.

Requires periedic on-site visits to branch offices, guaranteed introducing brokers and other unregulated
affiliates that conduct business on behalf of the firm.

19. Supervision of Use of Electronic Trading Systems (Interpretative Notice 9060).

a.

Requires that the firm notify NFA of the trading platform used; identify its owner and developer and
state whether it is proprietary, used under a white-labeling arrangement or leased from a third party.
Requires that the firm specifically assign responsibility for compliance with the Interpretative Notice
to someone one who is under the supervision of a listed principal.

Requires procedures to protect the reliability and confidentiality of customer orders and account
information {(including procedures for authenticating the user, encrypting authentication and order and
account information transmitted over public or private networks, using firewalls, providing customers
with a means to notify the firm if particular individuals are no longer authorized or to request
authentication be disabled, periodic testing of the system’s security and assigning the responsibility
for oversight of the security of the electronic trading system to appropriate supervisory personnel).
Requires procedures to maintain adequate personnel and facilities for the timely delivery of customer
orders and reporting of executions (including procedures for regular evaluations of system capacity
and performance; establishing acceptable capacity and performance levels; subjecting the system to
initial stress tests; increasing capacity, when needed; and following up on customer complaints rclated
to capacity).

Requires disaster recovery contingency plans designed to service customers if the system goes down or
the activity exceeds expected peak voiume needs; maintenance of redundant systems or thc ability to
quickly convert to other systems, as needed (including facilities for accepting orders by telephone);
proeedures for providing customers with notice of operational difficulties; and notification to NFA in
the event of operational difficulties and disruptions.

Requires procedures to ensure the integrity of the trades placed on the trading platform. Platform must
be designed to provide bids and offers that are reasonably related to current market prices and
conditions; to ensure that any slippage is based upon real market condition; to calculate uniform
settlement prices {must have procedures describing how settlement prices will be set using objective




criteria); and to ensure rollovers comply with the terms disclosed in the customer agreement. Requires
periadic reviews to ensure that the electranic trading platform protects the integrity of trades.

Requires that a qualified outside party conduct an independent annual review of the electronic trading
platform within twelve (12) months after the firm begins trading on the platform or within twelve (12)
months afier the firm becomes an FDM, whichever is later. Thereafter, an independent review must be
conducted annually and a qualified outside party must conduct the review every other year. For purc
order-routing systems, annual reviews may be conducted by an independent internal audit department
ar an outside party. Results of reviews must be documented, reported to senior management or to an
internal audit committee/department and deficiencies must be addressed.

20. Privacy Policy (CFTC Reguilations

a.

b.

c.

Restricts firm’s right to disclose non-public, personally identifiable financial information about

customers and consumers.
Requires procedures that describe the firm's safeguards for protecting customer records and
information, for disclosing non-public, personal financial information and for notifying customers of

these policies.
Requires provision of a privacy notice that includes specified information when customers establish an

account an annually thereafter.

21. Bulk Assignment or Liguidation of Forex Positions; Cessation of Customer Business (Compliance Rule

2-40 and Interpretative Notice 9058)

3.

e

g

h.

Rcquires customer consent or prior notice for assignment of positions or transfer of customer accounts.
The notice must contain specified jnformation and disclosures,

Requires notice to NFA prior to any bulk assignment of customer positions or bulk transfer of customer
accounts,

Restricts assignments of open positions to authorized eounterparties.

Prior to assignment, firm must investigate and determine if the assignee intends and is financially able to
honor the commitments to the firm’s customers as a result of the transfer, document the investigation and
provide it to NFA.

Requires notice to NFA prior to any bulk liquidation of customer posiiions. Can liquidate customer
positions with the express written consent of, or prier notice, to the customer.

If forex positions or accounts are assigned or transferred to the firm, the firm can’t accept orders
initiating new positions until it has either obtained the required personal and financial information from
the customer and provided the required disclesure or, if the assignor was an FDM, obtained the customer
information and evidence that the disclosures were provided from the assignor.

Requires that firm provide NFA with all pertinent records related to a bulk assignment, liquidation or
transfer including the customer agreements and a list of affected accounts.

Requires notice to NFA seven (7) days prior to ceasing business,

22, Anti-Monev Laundering (Compliance Rule 2-9 and Interpretative Notice 9045)

a.

m

Requires procedures designed to ensure compliance with the AML provisions of the Bank Secrecy Act
an related regulations

Requires that the firm designate an AML compliance officer.

Requires procedures for hiring qualified staff, including performing background checks on key
employees to screen for criminal and disciplinary histories.

Requires customer identification program that includes obtaining specified information from customers,
verifying the customer’s identity and maintaining records of the identification information.

Requires procedures to delect and report suspicious activity,

Requires an AML, employee training program.

Requires annual audit of the firm’s AML compliance program, which may be performed by internal
audit staff, subjeet to limitations. Must document the audit and report results to senior management or
to an internal audit committee or department. [f deficiencies are found, must follow up to ensure that
they are corrected.

23. Business Continuity Plan (Compliance Rule 2-38 and Interpretative Notice 9052)

a.

Requires that the firm maintain a business continuity and disaster recovery plan that addresses
establishing back-up facilities and systems and personnel in geographically separate locations, backing-
up or copying essential documents and storing them off-site, considering the impact of third party
business disruptions and ways to minimize them and developing a communication plan to contact
essential parties.

Requires periodic review of the plan and a record the review.

Requires distribution of the plan to key employee and maintaining copies at off-site locations,



d.

Must provide NFA with the name and contact information for a person authorized to make key
decisions whe will be the firm’s contact in the event of an emergency.



