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EXHIBIT 5A

OCC By-Laws

Blue underlined text indicates new text

Blue-strikethrough text indicates deleted text

2lue-deuble-strikethrough text indicates existing rule text that is being relocated from OCC’s By-
Laws, as indicated in [brackets] herein
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ARTICLE I - DEFINITIONS
Definitions
SECTION 1. Unless the context requires otherwise (or except as otherwise specified in the By-

Laws or Rules), the terms defined herein shall, for all purposes of these By-Laws and the Rules
of the Corporation, have the meanings herein specified.

A

(1) through (9) [No change]

(12) through (16) renumbered as (10) through (14)

* k *x k* %

B.

(1) through (3) [No change]

Borrowing Clearing Member

(4) The term "Borrowing Clearing Member" means any Hedge-Clearing-Member-or-Market-Loan

Clearing Member that borrows Eligible Stock in a Stock Loan.

(5) through (8) [No change]
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C.

(1) [No change]

(4) through (10) renumbered (2) through (8)

CEFTC
(9) The term CFTC means the U.S. Commodity Futures Trading Commission.

(11) through (15) renumbered (10) through (14)

Clearing Member

(3615) The term “Clearing Member” means a person or organization that has been admitted to
membership in the Corporation pursuant to the provisions of the By-Laws and Rules. References
in the By-Laws or Rules to the term “Clearing Member” preceded by a capitalized reference to
an underlying interest or a cleared contract, e.g., a “Stock Clearing Member,” or a “Security
Futures Clearing Member,” shall be deemed to be to a Clearing Member approved in accordance
with Artiele-\V-of the By-Laws-Chapter |1 of the Rules to clear transactions in options on the
specified underlying interest, or in the cleared contract, as applicable, provided that the term
“Stock Clearing Member” shall be deemed to include a Clearing Member approved to clear
transactions in BOUNDs as well as stock options, the term “Treasury Securities Clearing
Member” shall mean a Clearing Member approved to clear transactions in Treasury Securities
options excluding yield-based Treasury options and the term “Index Clearing Member” shall
mean a Clearing Member approved to clear transactions in cash-settled options other than OTC
options and flexibly structured options on fund shares that are cash settled. The term “OTC Index
Option Clearing Member” means a person that has been approved to clear OTC index options.

(17) through (39) renumbered (16) through (38)
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D.
(1) through (7) [No change]

Designated Examining Authority

(8) The term “Designated Examining Authority” means the self-requlatory organization
designated by the SEC pursuant to SEC Rule 17d-1 under the Securities Exchange Act of 1934
as having responsibility for examining the Clearing Member or the Clearing Member’s
“designated self-reqgulatory organization”, as defined in the Rules of the Commodity Futures
Trading Commission, as applicable.

(8) through (9) renumbered (9) through (10)
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Memberunder EATCA:
[Relocated to Chapter | of the Rules]

EELClearing-Member
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(4) through (16) renumbered (1) through (13)
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(2) through (3) renumbered (1) through (2)

* kx * k* %

L.

(1) [No change]

Lending Clearing Member

(2) The term "Lending Clearing Member" means any Hedge-Clearing-Member-or-Market-Loan
Clearing Member that lends Eligible Stock in a Stock Loan.

(3) through (6) [No change]

M.

(1) through (3) [No change]

(5) through (7) renumbered (4) through (6)
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Matched-Book Borrowing Clearing Member

(87) The term “Matched-Book Borrowing Clearing Member” shall mean, with respect to any
Matched-Book Positions_in the Stock Loan/Hedge Program, the Hedge-Clearing Member that
borrows Eligible Stock from a Hedge-Clearing Member maintaining Matched-Book Positions in
that Eligible Stock.

Matched-Book Lending Clearing Member

(98) The term “Matched-Book Lending Clearing Member” shall mean, with respect to any
Matched-Book Positions_in the Stock Loan/Hedge Program, the Hedge-Clearing Member that
lends Eligible Stock to a Hedge-Clearing Member maintaining Matched-Book Positions in that
Eligible Stock.

Matched-Book Positions

(209) The term “Matched-Book Positions” shall mean Hedge Loan positions in which a single
Hedge-Clearing Member borrows Eligible Stock from a Matched-Book Lending Clearing
Member and lends an equal or lesser amount of the same Eligible Stock to a Matched-Book
Borrowing Clearing Member.

(11) through (16) renumbered (10) through (15)

N.

Non-Customer

(1) The term “non-customer” in respect of any person carrying an account with a broker or dealer
(other than an account that is required to be segregated under Section 4d of the Commodity
Exchange Act) means a person that is not a customer of such broker or dealer as defined in Rules
8c-1 and 15c¢2-1 under the Securities Exchange Act of 1934. In addition, the term “non-
customer” shall include a Member Affiliate that (a) has consented to having its securities account
at a Clearing Member treated as a noncustomer account; (b) has executed a non-conforming
subordination agreement which has been filed with the Clearing Member’s dDesignated
eExamining aAuthority (in a form approved by such dDesignated eExamining aAuthority),
pursuant to which the Member Affiliate (i) has agreed to subordinate its claims against the
Clearing Member in respect of such account to the claims of “customers” as defined in Rule
15¢3-3 of the Securities Exchange Act of 1934; (ii) provides written acknowledgment that its
securities account is not covered by the Securities Investor Protection Act of 1970 and that any
credit balances in the account are not subject to foreign investor protection (including
appropriate disclosure of these two points if the Member Affiliate’s assets are not proprietary);
(iii) contains a written representation that the subordinated assets (funds and securities) are not
those of U.S. customers; and (c) has attached to such non-conforming subordination agreement
an opinion of counsel to the effect that the Member Affiliate is legally authorized to subordinate
its claims against such Clearing Member to the claims of other Rule 15¢3-3 customers; provided,
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however, that the requirements set forth in clauses (a), (b) and (c) shall not apply to a Member
Affiliate that is registered as a broker-dealer under the Securities Exchange Act of 1934.

(2) through (3) [No change]

310-
[Relocated to Chapter | of the Rules]
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Quarterly Option

(31) The term “quarterly option” means an option of a series of stock options or index options
that expires on the last business day of a calendar quarter. The term “quarterly index option”
means a quarterly option on an index.

*k kK

S.

SEC
(1) The term SEC means the U.S. Securities and Exchange Commission.

(3) through (26) renumbered (2) through (25)
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ARTICLE V - CLEARING-MEMBERSRESERVED
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[Relocated to new Rule 204(a)]
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the-case-may-be—oF
[Relocated to new Rule 302(c)]
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[Consolidated with/replaced by Rule 214(a) and moved to new Rule 303(b) with revisions]
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[Relocated to new Rule 302(e)(2)]
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il Le
[Relocated to new Rule 201(b)]

Fen-
[Relocated to new Rule 201(b)]
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[Relocated to new Rule 204(e)]

*k kK

ARTICLE XI - AMENDMENT OF THE BY-LAWS AND THE RULES
Amendment of the By-Laws

SECTION 1. The By-Laws may be amended at any time by the Board of Directors upon the
affirmative vote of two-thirds of the directors then in office (but not less than a majority of the
number of directors fixed by these By-Laws); provided that Sections 2, 3 and 5 of Article 11,
Article 111, the-first-two-sentences-of Section-1-of-Article-\; the first sentence of Section 10 of
Article VI, Sections 11 and 11A of Article VI, Article VIIA, Article VIIB, Section 9 of Article
IX, and this Section 1 of Article XI may not be amended by action of the Board of Directors
without the approval of the holders of all of the outstanding Common Stock of the Corporation.

Amendment of the Rules
SECTION 2. [No change]

* %k Kk
ARTICLE XXI — STOCK LOAN/HEDGE PROGRAM
Introduction through Section 1 [No change]
Role of the Corporation
SECTION 2.

(@) through (b) [No change]
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(c) The Corporation may at any time terminate the outstanding Stock Loans relating to one or
more particular Eligible Stocks upon a determination by the Corporation, in its sole discretion,
that such action is warranted by reason of the lack of substantial volume in such Stock Loans, the
impending termination of business on the part of the Corporation, the inability of the Corporation
from time to time to maintain in effect satisfactory arrangements with the Depository, or other
circumstances in which the Corporation in its sole discretion determines that such action is
necessary or appropriate for the protection of the Corporation, its Clearing Members or the
public. The Corporation may effect a termination pursuant to this paragraph (c) by giving written
notice thereof to all affected Hedge-Clearing Members specifying the date on which such
termination is to become effective, which date shall be a stock loan business day at least two
stock loan business days after the date of such notice.

... Interpretations and Policies:

.01 If a Lending Clearing Member and a Borrowing Clearing Member complete the termination
of a Stock Loan at a price other than the correct settlement price for the termination, the
Corporation will treat the termination as having been completed at the correct settlement price. If
the records of the Corporation show that a Lending Clearing Member and a Borrowing Clearing
Member are party on a particular day to two or more Stock Loans between them in respect of a
particular Eligible Stock but having different termination settlement prices (this might occur
because one or more of the Stock Loans was initiated on that day) and the Lending Clearing
Member and the Borrowing Clearing Member complete the termination of a Stock Loan at a
price other than the correct settlement price for the termination of any of the Stock Loans, the
Corporation will determine which of the Stock Loans will be deemed to have been terminated in
accordance with its procedures as in effect from time to time, and will treat the termination as
having been completed at the correct settlement price for that Stock Loan. In any of these events,
the records of the Corporation shall be dispositive as between the Corporation and each of the
two Hedge-Clearing Members, the Lending Clearing Member and the Borrowing Clearing
Member will be responsible for reconciling the discrepancy between the actual price and the
settlement price utilized by the Corporation among themselves and, notwithstanding paragraph
(@) of this Section, the Corporation shall have no responsibility to either the Borrowing Clearing
Member or the Lending Clearing Member to reconcile the discrepancy.

SECTION 3. [No change]
SECTION 4. [No change]
Maintaining Stock Loan and Stock Borrow Positions in Accounts
SECTION 5. [No change]

... Interpretations and Policies:
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.01 Until such time as the Corporation determines that appropriate regulatory approvals have
been obtained, a Hedge-Clearing Member is not permitted to allocate stock loan or stock borrow
positions resulting from Stock Loans to any proprietary X-M account, non-proprietary X-M
account, internal non-proprietary cross-margining account or segregated futures account.

E I S

ARTICLE XXIA - MARKET LOAN PROGRAM

Introduction through SECTION 4 [No change]

Maintaining Stock Loan and Stock Borrow Positions in Accounts
SECTION 5. (a) [No change]

(b) Notwithstanding the provisions of Section 3 of Article VI of the By-Laws, stock loan and
stock borrow positions resulting from Market Loans may be maintained in any of a Market-Lean
Clearing Member's accounts with the Corporation. For the purposes of Section 3 of Article VI of
the By-Laws, stock loan positions resulting from Market Loans shall be deemed to be
"securities" and stock borrow positions resulting from Market Loans shall be deemed to be
"funds," and the authority of the Corporation to close out “positions™ in any account shall include
the authority to close out such stock loan and stock borrow positions.

[Section 5 of this Article supplements Section 3 of Article VI of the By-Laws.]

... Interpretations and Policies:

.01 Until such time as the Corporation determines that appropriate regulatory approvals have
been obtained, a Market-Loan-Clearing Member is not permitted to allocate stock loan or stock

borrow positions resulting from Market Loans to any proprietary X-M account, non-proprietary
X-M account, internal non-proprietary cross-margining account or segregated futures account.

* k * kX



