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,
200s.

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
warrants 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 CERTIFICATE OF INCORPORATION OF
NATIONAL ASSOCIATION OF
SECURITIES DEALERS, 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
further 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 lawful 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 from, 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 from 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 from time to
time in the By-Laws of NASD and the NASD Rules.
Indemnification; Liability

Fifth: (a) NASD shall indemnify, and hold harmless, to the fullest 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 Govemor, 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 settiement 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.



(¢) NASD may, in its discretion, indemnify and hold harmless, to the
fullest 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
described 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 defending 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 Govemnors 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 faith, 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
her conduct was unlawful; 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 indemnify 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) NASD’s 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
from 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.

() If a claim for indemnification or advancement of expenses under this
Article Fifth is not paid in full 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 successful 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.

(k) NASD shall have power to purchase and maintain insurance on behalf
of any person who is or was a Govemor, 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), 141(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 Incorporation 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 functions 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 satisfy the other qualifications
for Govemnors 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.

The Board of Governors shall consist of (i) the Chief Executive Officer of NASD,
(ii) if the Board of Governors determines, from 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) Govemors 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 2 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. After
serving as a Chair of the National Adjudicatory Council, an individual may serve as a

Govemor 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 Govemnor 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 furtherance and not in limitation of the powers granted by the General
Corporation Law of the State of Delaware, the Board of Govemors 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 accordance with the provisions of the By-Laws.

NASD may, in its By-Laws, confer powers upon its Board of Govemnors 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 from 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 conferred 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.

Senior Vice President and Corporate Secreta
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State of Delaware

5ﬁ"ice of the Secretary of State **** *

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERZBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "NATIONAL ASSOCIATION OF
SECURITIES DEALERS, INC.", FILED IN TEIS OFFICE ON THE TWELFTH
DAY OF szmzms_én, A.D. 2001, AT 11:30 O"CLOCK A.M.

A FILED COPY\PF THIS CERTIFICATE EAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

it Foiis Pt

Harriet Smith Windsor, Secretury of Stare

0352322 8100 AUTHENTICATION: 1338735
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RESTATED CERTIFICATE OF INCORPORATION OF
. NATIONAL ASSOCIATION OF
SECURITIES IEALERS, INC.

The prtacnt namo of the carporation s Natonsl Association of SEWIiﬁc&DcAJcts, Inc.
(“NASD"). The NASD wes originally icorporated as a nonstock corporation wnder the name of
Investment Bankers Cou%::?cc, Iz.x_c., md its ariginal Certificate of Incarporation was filed with
.ih{"Semm o Sate of the State 6{thw¢ on Sepmn;bd.3, 1936, This Restated Certificate -
. of Incorporation of the NASD, which both restatey md further amends the provisicas of the

NASD"a Certifleate of Ioarparation as beretofore amendad, was duly sdopted in sccordanoe
with tho provisicns of Sections 247 aud 245 of the General Corparation Law of the Stats of

Delaware.

.Name _ )
First 'Ihenamcofd?corlpoﬁdonis&'tionﬂm.mcizﬁan of Securities Dealers, Inc.
Detxware Ofﬁée and ;‘;zcnt
Second: The registered ofide of the NASD fn thc Statc of Delavare is locatsd at 1209 Crange
Streez. in the City of‘Wﬂmngmn, Couutyochw Castle, Thcnmc and address of its registered
'amtsstheCo:pmhm'I‘thmy 1209 Oreage Stn::t.Wﬂnnnm Dclawm
ObJecuurPuposu
Third: munmofwm«wpﬂwmbcwnﬁwwdwpmmwdwtom@gt,
" in my hwﬁnmormmyfmwmhwwmyummdmdmmemrﬂ
Carpdtation Lew of the State of Delswace, wnd, without lizifing the geaembity of the foregoing,
mbmuupmmmumwumpmndmmwmfoum
(1) To pramote through coopemtive :ffm' the imvetment buking amd scourities

 busivess, o standardize its principles and ‘practices, to promote therein -high standards of
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commercial honar, «td to encourage and promote among members observense of Federal and
stats securities laws; '

T T @) To provide 2 medium through which its membership may be enabled o confer,

. consult, and cooperate with govermments] znd other agencies m the solution of problems affecting

investors, the public, snd he imvestmens barking and sccuritics business
(3) To adopt, administer, and enforee mles of fiir pracm:.c and rules to prevent Saudulent
and manipulative acty and pmuces, sud in. general 1o promote just md cqaitable principles of

| trads for the protection of nvestors;
:'. .(4) To promotz self-discipline among members, and o investigate and adjust grievances
between the public mdm\c"mbm tnd between members;

(5) To cstablish, and to register with the Securities and Exchmnge Commisvion 33, o

. oational socurities usocinﬁon. pursuant to Section 154 of the Securities ‘r;.xchmgu Act of 1934, as
amendcd; and thareby o provide 2 medium for effectmating the puzposes of said Section; and

(6) To wansaet buginces sad to purchase, bold, owp, lesse, mortgage, sell, and convey any
snd a!l property, real and personal, pecessary, convenlent, ar uscful for the puposes of the
NASD, ‘ ’

The objects and purposes specified in the foregoing chxiscs. shall, exeept whers otherwise
expressed, riot be Lrmited crrmict:dbymfumccm,& inferencs from, the terms of any other
clause j ;n this Regtated Cerlfficate nflncarpmuan,butthc ahyects and purposes specified in each
of the fumgmneclmsa of this Amcluhaﬂbercp:dedu mdcpcndcnt objects and purposes.

C ' " Form ofOrpninnon

Foarth: ThsNASD slnlfbe (] mbcrsh:p oa'pu:shun and shall have no capital stock
The NASD is notargamzad and shall not be omdwtcdfurproﬂ!, and o part of its net revenues
or Samings shall fmure to the bcncﬁc ofany mdmdual sibscriber, contribitar, or metnber,

Except a8 may be otherwise provided by the General Corporation Law of the State of
Delawarc or this Restated Certificats of Incotparation, the members of the NASD shall hsve no
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voting fights. Notwithstanding the fixepoing, the members shal be entitled 1o votc for the

* eleetion of Gavernors end an any smendment to the By-Laws of the NASD in aceordanee with

the procedurcs for such 2 votc s provided i the By—lsm:
Except 38 may ke otherwise provided by the Genersl Corporation Law of the State of

Delawaro, other applicsble law or this Restaled Certificats of Incorporstion, the conditions, |

 mcthod 6f ademission, qualifications and clastifications of membership, the limitations, rights,

powers and dnties of mersbens, the dyct, assesaments, and contributions of mebers, the method
of expulsion from and tommation of memberstip, and all othcrmatbmpcmmng to the
membership and the cohd\';lct, mméemmt, axd conmrol of the business, property, and affairs of.
the NASD shall be provided from time to tine in the By-Laws of the NASD and tha Rules of the

- Association,

.. Inc.!anniﬁc.xﬂu; Governor Liahility ‘

” Fifth: (s) The NGSD shall indernnify, and bold hurmless, 0 the fullest extent permitiad
by the Genaral Carporation Law of the State of Delaware 85 it presently exists o7 yuay thereafier
be amecaded, any person (m;rl the hefrs, executors, and administyators of uch prrsen) who, by

ruémi?fﬁxe&etthnzheors}icisormaéovm,oﬁcu,émhyeemaominccmembcrof

the NASD, or is or was 3 Govemx, afficer, o1 employee of the NASD who it or wag serving at
the r'equest of the NASDVu Y dmm, officer, qnployee, or ageat of another carparstion,
parncrskip, joint verture, trust, eateryise, ox foo-profit eality, including service with respect to
enployec benefit plang, is or was 2 pasty, ar iy ﬂmmmedto be made a pasty to:

(1} wxy threatened, pmdmg, or completed action, suit, or proceeding, whether
\.wﬂ,m'unmnl, adminismﬁ\;c, m'hmﬁpéw (other than wn sction by or in the right of the
NASD) against expenses (ncluding attomey® foes and di.sbtnumnts) judgments, fines, end
amoxmtmidinscmcmtmnymdmwmblyincww:wbpmonincomecﬁon\!dth

any such action, suit, or proceeding: or
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(i) any &cm@, pending, o completed action or suit by or in the right of
the NASD to procure a judgment in i Esvor sguiast expenses (iacluding anermeys® fees and
disburgencats) sctually gad reasonably incurred by such person in connection with the defense o
scttlai:;h: of such action or suit '

) The - NASD' sball advanco :xpenso;l (ncluding atlamcys’ fees and
disbursemcnts) fo persons deseribed in Artiole Fifth (2); provided, however, that the payment of
txpepsey incurred by sush persaw in advance of the final disposition of the watter shall be
copditioned cpon mccipt{':f 8 vmtu:n undertaking by thai persom 10 repay afl amounts advanced if
it ;sh‘m.xl& bo ultmmately demrmired that the peraon is not entitied to be indemnified under this

- Article Fifth or otherwise, .

(c) The NASD nwy, in its diserotion, inderurify sud hold harmless, to the fullest
extent permmitied by the Gegersl Corporation Law of the State of Delawase as it presently exists or
mmy thereafter be amended,: m')" peTson .(snd the henx, .canm, and administratorz of such
persoms) who, by reason of the fact that he or she i or was s agern of the NASD or is or was tn

'ag'cai of the NASD who'lis of WS serving at the request of the NASD as a direotor, officer,
craployee, ar agent of another wpmhm, parinership, trust, enktpmc ar non-profit entity,
including service with nés&tuh énployee bmﬁtph;s,wu oru s M, OF is threatened to be
made apnrtym my achonormcdmgdaa%hhtﬂlohﬂ: (a)

(d) The NASD may, in its ducm:on, Py &n otpenses (moh:dmg attorneys’ fees
and ‘hxb\rmnts) reasonably and actually mcmod by an agent in defending any action, suit, or
procceding in sdvamce ofnaﬁna] d:sponuon,pmv;ded, howvever, that the puymen! of expenses
incurred by such persan in advance of the final disposition of the matter ahall be condifionsd
upon receipt dawﬁmwuﬁﬁngbydntpmm@xynﬂ@un& advanced if it should be
uitimately deteozined that the person is nat entitied to ¢ todemmmificd wnder this Article Fifther

othmnae.
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() Notwm:sundmg the Siregoing or any other movision of tlns Restated
Certificate of Incorparabion. ao advance shall be mede by the NASD to 2n ageat or nop-officer

~employee if ¢ determination is reasomably and promptly inade by the Bosrd by & majority vote of

those Governors who have not bosn named parties to the sctian, evea though less than 3 quorum,
ar, 1fth=rewnothov:monnri!sudeWmﬁwdmcgbymdepcndmloga! comnxcl,
that,basodupmLh:tmhwwnhﬂqudorsu:hwmdﬂﬁ:chmmhdctcnnmaucnm
irade; (l)thcperwn seehng advanccmuu of expenses () acted in bad t_'u'th, or (i) did notactin
ammwﬁmhamsqumblybeﬁavrdmbah\ormmpposcdmﬁxbminuzmu of the

© NASD; (2) with respest 10 my criminal proceeding, such périon believed or had reasonsble cause

to believe that his or her conduct was wiswil; o (3) such pa;:m; delibezately breached his or
her duty to the NASD. | o | , _ .

(§) The tndermification provided byth.!; Articie Pifth in a specific casc shall nat
be doemed exclosive of any oiher rights  which & person seeking indemnificstion may be

entitied, both 1 to action in his o her official capscity tad 18 to sction in another capacity while

hol}kingsuchoﬁoe.tﬂdleﬁntuubapwmwhohasmcdwbexﬁomm,ufﬂw.
employes, or agent mdbhall fpre 10 the bcncﬁt of such person's hefrs, executors, and
atiminiatcs, ' -
" o) Notwihwmuding e forcgaing, but subjeot to Article Fifth (), the NASD
skal be mg&edmhdeﬁdfywymﬁmdﬁedhmmﬁ& (1) in camection with o
proceeding (mmm&?’wwmhmm i th ixsiistion of such proceeding (or
pm}hmnbymhmwwmimdbytheﬁwd_ .

o (h)mNASDaobhpam,zfm,bmdmfyorndnumexpcnse.uoany

'pmanwhouorwumvhgatmnqmshudrwm ofﬂca, employee, or agent of another

cotpofation, partnership, foirt veature, trust, entRrpriss, orlnon‘pmﬁt ety shall be reduced by
any amount such pax‘an Yay collect 15 indermifiestion or sdirancement friom such other

cexporation, partoership, joint venturs, trust, enferprise, or non-profit entity.
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() Ay gepeal or wodification of the foregoing provisions of this Article Fifth

zhall not adversely affect any zighi or protection hersunder of suy person fespecting aay act or
_,,__,o.rmmtm ooom-ingpriorwtheﬁme-ofmhr:pqd or modificstion. .

() ¥u cluim for indemnificstion ar acvapcement of expenses under this Article
Fi&hisnotpddmful!;lfﬁm@&ysgfaawdum:hhnmmfabymbdmiﬁedmhs
been rocaived by the NA;D,ﬂx indezmified person may file suit to resaver the uzpaid amount of
such claim and, if suocessi) in whole or in pert, shall be entitied to be paid the expense of

" prosccuting such claim. In any such action, the NASD shalt have the burdcn of proving that the
hdmiﬁ:_d perscn i8 0t eutitied 10 the requested indcmniﬂc;ﬁoxa or admcmi of expenses
under the General Corpargtion Law of the State of Delawite,

(k) The NASD shall have pewa to purchaso and miamain insurance on behalf of
arry person who u or was 8 Governer, officer, employee, or agent oftha NASD, or is or was
sawing at the n;quut of the NASD as 2 director, officer, ‘cnplayee, or agent of another
corporation, parinership, Jmnt venture, trust, enterprise, or non-profit catity sgainst any liability
aucmdagaxnstmhpméﬁmdmcmbymhpmmmymohapmmonnsmgomof
such pLIson's shatus a3 such, whcdu:r o not &cNASD would have the power to mdermnify such
pcmnapmstmhlnbﬂ:ty hereuader. '

(I)AGomorshaﬂnotbehlbleto tthASD at itt members for monetary
damages for breachofﬁmﬁwydmyn . Gomw,cxccpttotbea:hmtwchczcmphnn from
liability crhnnhnun thereof is notpemnm&u:ndu‘ﬁ:eewcxﬂ prantszswo[thc Stte of
De!:mas:tprmdy:nmwmyhﬂuﬁabcancndad.

Pap«ulm
Sixth: ThoNASDshsﬂhwpap&nd existence,
b Memben' Liabllty

" Seventh: The privaiz property of the members shall not be subject io the payment of
corparate debts ta any extent whatever.
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Governaxs

' Bighth: To the fullest extent permitied by Sections 141(2), 141G), and 215 of the
Geperal Coxpgnh‘on Law of the Stats of Delaware end other applicable law, the business and
affairs of the NASD chall be managed and the lection of Govemars shall be conducted in the
e peovided i s Resnd Certificate of Inorporation and the By-Laws of the NASD. To

_ the extent thero is any inconsistency between the provisions of this Restated Certificate of
- Incorperation and the By-Laws raaﬁng t0 Such matiers end the General Corporation Law, the
pm;risions of this Restated Certificate of Incarporation sud the By-Laws shall govern to the
fullest cuent permitied bathe General Corporation Law $nd other ‘applicahle w, To the fuliest
extent permitted by the General Corporation Law of the State of Delaware and other applicable
, law, the Board of Gmmnm may delegats soch powers, autkority, and functions as it shall
determine from time to tame, in 2 wmrmer not inconsistent with the "Flan of Allocation and
Delegatmn of Functions by HABD to Subsidiaries,” lppro'vcd by the Seourities 2nd Exchange
Commission, as amended from ﬁmc eo time. ' '
The NASD shall be sanaged under the direction of a Board of Governors having such
powm and duties as shall be provided fmm tme to tims in tris Restated Certificate of
Iacoiporation or the By-Laws of the NASD. The Board of Governers shall be fhe governing
body of ihe NASD, The mpembers of the Bosrd of Govemors shall be eleoted by » phuality ﬁf the
votes of the members of&eNAﬁDMhma.mmdeym at the sonval
"mceting of the membery cfthi:.N.A%?Dmd entitled 10 vote W(aéprovidedizxd\cBy;Laws of
the NABD). Elestions shal} be bymcu:x ballot. Aay Governor 0 clected must be nominated by
the NancmlNommdng Commitice o oxrtified by the Swo.ffheNASD (s provided in
the By-I.aws of the NASDS‘md must umfy the other qualifications for Governors set forth in the
By-uws or establiihed | by rwahmm of thc Board of Govemars from time to -fume, which
'qunlxﬁatons shall be consistent with the “Plan of Allocation and Delegahon of Functions by

NASD to Subsdiaries.™ The By-Laws may also provide _fér such assistants to the Board of

L
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Govemors, md sush afficars, agents, and emplayses, as msy be deernad necessary to adrminister
affuins of the NASD. '

" The Bosrd of Govemoss al consist of () he Chicf Exeeutive Offives of the NASD, ()
xfszoadofGommdmma,ﬁmnummnme in 718 sole discretion, that tho
appomtmcni of 3 secmd officer ofthe NASD o the Board of Goverrors iy advissble, 3 second
oﬁ&cer.-of the NA&D. Giif) the President of NASD Regulation, Inc. (“WASD Regulation™), (iv) the
Chmr ;)t the National Adiundicatory Council of NASD Roguhtm, {v) the Chief Exccutive Officer
tnd one Floor Governorief American Stock Bxchange LLC (“New Amex™), and (vi) Governors
elected by the members of the NASD,

The Chief Executive Officer aad, if sppointed, the second officer of the NASD, the
President of NASD Regulation, and the Chief Bxscutive Officer of New Asuex ghall secve as
Governors until a successer {1 elecled, or mnfil doath, mi‘gmﬁd, ot remaval (or, in addition, ia
the case of 2 secand officer of the NASD, until the Board of Governars, in its sole discretion,
determines that such »ppointment 11 no konger advisshle).:

:m Chair of the Nationa! Adjudicstory Coumncil ball serve a8 & Govenaor for 8 term of
one y;&. or wtl 2 sucoessor is duly clecled end qualified, or da.th, resignetion,
dis'éﬁaliﬁcaﬁoﬁ, or removal, AClmr of the Naticnal Adjudfcétc:y Covadl may not scrve more
than two mmuﬁwﬁwisleéﬁwﬁm,mlm a Chdrofﬁthnunnl Adjudicatory Couacil is
rppoifitad to 1l a term of leas thu o6 yeur for such office. In such case, the Chair may serve 2
i.niﬁél'&xm g Govemor aad up tc‘two consacutive ot 88 3 Govm.touowingﬁxc exprivation
of the initial term. Afer scmng wa Chm of the National Adjudicatory Council, an individual
my&&wuaawmmdm{?dbyﬂnmm

) TheNewAmﬂoc&GmM:m'uaGmmfmawmofm years, of
unti] a suscessor is duly elected md thﬁed, o untl dﬂﬂl, resignation, quuahﬁcznm, or
removal, A New Amex Floor Governar way not serve more than three cm'sccunw two-year

terms as 8 Governor, unless :Qlcw Amex. Floor Govemor i3 appoited to fill 2 term of less than

g 019/021
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-one vcaz far such office, In such case, the Now Ammx PFloor Governar may serve that tmitial tearm

asa G‘;vqno; znd wp ttthme coasecutive t‘;o-ya'r terzms a3 2@ Governar Tollowing the oxpiration

. of the imtal term,

The Govemors electrd by the members of the NASD shall be divided into three classes
and shall hold office for a term of not more than three years, soch tenm to be fixed by the Board at
the time of the sominatos o certification of each yuch Goverver, or until a mucccssor is duly
tlecied and qualified, de ol dﬁﬂx, resignation, disqualifieation, or removal. A Govemer
clec&:dby the members of NASD xuzy not serve more than ‘tw'o consecutive terps. If a Governor

. is elected by thédewﬁnatwmo?lmthmoue.ym:,ﬂ)eGovanqrmyservcupbtwo

consecutive termus following the expiration of the Governor's initial tern

In furtherance m&mt‘-in’limita%ioﬁ of the powers granked by the General Corporation
Law of the State of Delaware, the Boxrd of Governor is expressly avthotized unless the By-Laws
otherwise provide, to make, i, o repesl the By-Laws of the NASD.

‘ I the cvent of the refinal, fuilure, negloct, ur_inbi;it}‘ of any member of the Board of
Governars to dissharge ‘wh mermber’s dusies, or for any otnse affecting the best interest of the
NASD the sufficimcy of Wkich the Board of Governers sball be tbe sole judge, the Board shall
have the power, by the affrmative vote of two-thirds qrthc Gomms then m office, 1 remove
moh m:mber wxd declare such member’s pasition vamt and that it aball be filled in accordsnce
with :he prmaoas olthe By-Laws. . ’

ThaN'.ASD may, m its Ry-Laws, cauferpwerswouitsBoad of Governors in addition
© the foregoing and in addx‘;onro the powers and authoritics expxax}y conferred upan them by
the Gentral Ccrpmton Law of the Stute ofDelawa. B

_ . . Mumga md Oﬂkﬂ
" Ninths Bo&xmaabqsmdthede ofGovcmnmsth hmpower {f the By-Laws so

provide, to hold their meetigs snd to have one or more offices within of vmhout the Stale of

Delaware and to keep the books of the NASD (subject to the prevision of the stanutes), owtside the

@020/021
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| (Right to Amend Certificste of Inc;orponﬁon
Tenth: The NASD reserves the tight t smend, aler, changs, or repeal sy provisins
e .c@,w in this Restated Certificate of Inoorporation, in the manner now ar bereafter prescribed- .
. by statute, and all rights confesred upen members herein are granted subject to thix reservation,
IN WITNESS WHEREOF, this Restatzd Certificato of Incorporation has been signed
under the gea] offhc HA.&D this 11tk day ofScpﬁembcr, 2001

N AL %C
r 11}11

\

Wi

(Privted Narne)

Corperste Secretary
(Titls)




State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OF "NATIONAL ASSOCIATION OF SECURITIES DEALERS,
INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, FILED THE TENTH DAY OF NOVEMBER, A.D.

1998, AT 10 O'CLOCK A.M.

fitund

Edward . Freel, Secretary of State
0472913

0352322 8loox AUTHENTICATION:

001279075 DATE: 06-01-00
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RESTATED CERTIFICATE OF INCORPORATION OF
NATIONAL ASSOCIATION OF
SECURITIES DEALERS, INC.

The present name of the corporation is National Association of Sccurities Dealers, Tnc.("NASD").
The NASD was originally incorporuted as a nonstock corporalion under the name of Investment Bankers
Canference, Tnc., and its oniginal Certificate of Incorporation was filed w.th the Secretary of State of the
State of Delawarc on September 3, 1936. This Restated Certificate of Ini:orporation of the NASD, which
both restates and further amends the provisions of the NASD's Certificate of Incorparation as heretofare
amended, was duly adopted in accordance with the provisions of Scctions 242 and 248 of the General
Corporation Law of the State of Delaware.

Name
First: The name of the corporation is National Association of Sesurities Dealers, Inc.
Delaware Office and Agent

Second: The registercd office of the NASD in the State of Dclaware is located at 1209 Orange
Street, in the City of Wilmington, County of New Castle. The name and a ddress of its registered agent is
the Corporation Trust Company, 1209 Orange Street, Wilmington, Delaware,

Objects ur Purposes

Third: The nature of the business or purposcs to be conducted ar promoted is 1o engagc in any
lawful act or activity for which corporations may be organized under the Ciencral Corporation Law of the
State of Delaware, and, without limiting the generality of the foregoing, thv: business or purposes to be
conducted or promoted shall include the following:

(1) To promote through cooperative effort the investment hanking and securities business,
to standardize its principles and practiccs, to promote theruin high standarc s of commercial honor, and to
engcourage and promote among merabers observance of Federal and state securities laws;

(2) To providc a medium through which its membership may be enabled to coaféer, consult,
and cooperats with governmental and other agencies in the solution of problems aifecting investors, the
public, and the investment banking and securitics busincss,
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(3) To adopt, admiuister, and enforce rules of fair practi ze and rules to prevent fraudulent
and manipulative acts and practices, and in general to promote just and & Juitable principles of trade for the
protcction of investors;

(4) To promote self-discipline among members, and to i vestigate and adjust gricvances
between the public and memburs and between members;

(5) To establish, and to register with the Securitivs and Exchange Commission as, a
national securitics association pursuant 1o Scetion 15A of the Securitics kixchange 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, leas:, mortgage, sell, and convey any
and all property, real and personal, neceysary, convenient, or useful for ths furposes of the NASD.

The objects and purposes specificd in the foregoing clauses shall, except where otherwise
expressed, not be limited or restricted by reference to, or inference from, t1e terms of any other clause in
this Restated Certificatc of Incorporation, but the objects and purposes spxcified in cach of the foregoing
clauses of this Article shall be regarded as independent objects and purposes.

Form of Organization

Fourth: The NASD shall be a membership corporation and shall have no capital stock. The
NASD is not organized and shall not be conducted for profit, and no part of its net revemnucs or carmings
shall mure to the bencfit of any individual, subscriber, comtributor, or mexrber.

Except as may be otherwisc provided by the Gencral Corporation Law of the State of Delaware or
this Restated Certificate of Incorporation, the members of the NASD shall have no voting rights.
Notwithstanding the foregoing, the members shall be entitled to vote for th: election of Governors and un
any amendmert to tho By-Laws of the NASD in accordance with the proccdures for such a vote as
provided in the By-Laws.

Exccpt as may be otherwise provided by the General Corporation ).aw of the Statc 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 from and termination of
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membership, and all other matters pertaining to the membership and the conduct, management, and couatrol
of the business, property, and affairs of the NASD shall be as provided £'om time to time in the By-Laws
of the NASD and the Rulcs of the Association.
Indemnification; Governor Liability

Fifth: (a) The NASD shall indemmify, and hold harmless, to the: fullest extent permitted by the
General Corporation Law of the State of Delawarc as it presently exists ¢ r may thereafter be amended, any
person (and the heirs, exocutors, and administrators of such person) who, by reason of the fact that he or
she is or was a Governor, officcr, employee or committes member of the INASD, or is or was a Governor,
officer, or employee of the NASD who is or was serving at the request of the NASD as a dircctor, officer,
employee, or agent of another corporation, partership, joint venture, trust, enterprise, or non-profit cutity,
including service with respect to employec benefit plans, is or was a party, or is threatened to be made a
party to:

(1) any threatencd, pending, or completed action, suit, or procceding, whether civil,
criminal, administrative, or investigative (other than an action by or in the right of the NASD) against
expenses (including attorneys’ fees and disbursements), judgments, fines, :1nd amounts paid in scttiement
actually and rcasonably incurred by such person in connection with any st ch action, suit, or proceeding; or

(ii) any threatencd, pending, or completed action of suit by or in the right of the
NASD to procure a judgment in its favor against expenses (including attorneys’ feos and disbursements)
actually and rcasonably incursed by such person in cannection with the detense or settlement of such action
or suit,

(b) The NASD shall advance expenses (cluding attorneys® foes and disburscments) to
persons described in Article Fifth (a); provided, however, that the payment of expenscs 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 amouuts advanced if it should be ultimatcly determined that the
person is not crtitled to be indemaified under this Article Fifth or otherwis:.

(¢) The NASD may, in its discretion, indemnify and hold t ammiess, to the fullest extent
permitted by the General Corporation Law of the State of Delaware as it pycsently cxists or may thereafter
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be amended, any person (and the heirs, exceutors, and adininwstrators of ruch persons) who, by reason of
the fact that he or she is or was an agemt of the NASD or is or was an agemt of the NASD who is or was
serving at the request of the NASD as a director, officer, cmployee, or agent of another corparation,
partnership, trust, enterprise, or non-prefit entity, including service with 1espect to employce benefit plans,
was of is a party, or is threatencd to be made a party to any action ar pro:eeding described in Article
Fifth (a).

(d) The NASD may, in its discretion, pay the expenses (including attorncys’ fees and
disbursements) reasonably and actually mcusred by an agent in defending any action, suit, or png in
advance of its final dispesition; provided, howcver, that the payment of &» penses incurred by such porson
in advance of the final disposition of thc matter shall be conditioned upon receipt of a written undertaking
by that person to repay all amounts advanced if it should be ultimately dctermined that the person is not
catitled to be indemnified under this Article Fifth or otherwise.

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

( Incorporation, no advance shall be made by thc NASD to an agent or non-officer employce if a ‘
determination is reasonably and promptly made by the Board by a majorit, vote of those Governors who
have not been named partics to the action, cven though less than a quorum, ar, if there are no such
Govemors or if such Goverors so direct, by independent legal counscl, that, based upon the facts known to
the Board or such counsel at the time such determination is made: (1) the person secking advanccment of
expenses (1) acted in bad faith, or (ii) did oot act in 2 manncr that he or she reasonably believed to be in or
not opposed to the best intercsts of the NASD; (2) with respect to any crirr inal procceding, such person
believed or had reasonable cause to believe that his or her conduct was unlawful; or (3) such person
deliberately breached his or her duty to the NASD.

() The indemnification provided by this Articlc Fifth in a specific case shall not be deemed
cxclusive of any other rights to which a person seeking mdemnification ma;7 be cntitled, both as to action in
his or her official capacity and as to activa in another capacity whilc holdir g such office, and shall continue
as to a person who has ceased to be a Governar, officer, employee, ar agent and shall inure to the benefit of

such person's heirs, executors, and administrators,
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{g) Notwithstanding the forcgoing, but subject to Article Fifth (j), the NASD shall be
tequired to indemnify any person identified in Article Fifth (a) in cormect on with a proceeding (or part
thereof) initiated by such person only if the initiation of such procceding (or part thereof) by such person
was authorized by the Board.

(h) The NASD's obligation, if auy, to indemaify or adva ice expenses to any person who is
or was serving at its request as a dircctor, officer, employee, or agent of anather corporation, partnership,
joint venture, trust, eaterprise, or non-profit catity shall be reduced by any’ amount such person may collect
as indemnification or advancement from such other corporation, partnership, joint veature, 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 respocting; any act or omission occurring
prior to the time of such repeal or modification. ’

(i) If a claim for inderonification or advancement of experises under this Article Fifth is not
paid in fall within 60 days after a written claim therefor by an indemnified person has been received by the
NASD, the¢ indemnified persan may file suit to recover the unpaid amount of such claim and, if succcssful
in whole or in part, shall be crititled to be paid the expensc of prosccuting such claim. In any such action,
the NASD shall have the burden of proving that the indemnified person is 0t entitled to the requested
indemnification or advancement of expenses under the General Corporatioy Law of the State of Delaware.

(k) The NASD shall have power to purchasc and maimtair insurance on behalf of any
person who is or was a Governar, officer, employee, or agent of the NASL!, or is or was serving at the
request of the NASD as a director, officer, employee, or agent of another corporation, partncrship, joint
venture, trust, entcrprise, or non-profit entity against any liability asserted 1gainst such person and incurred
by such person in any such capacity, or arising out of such person's status as such, whether or not the
NASD would have the power to mdemnify such person against such liabili iy hereunder.

(1) A Governor shall not be Hable to the NASD or its memsers for monetary damages for
breach of tiduciary duty as a Govenior, except to the extent such exemption from liability or limitation
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thereof is not permitted under the General Corporation Law of the State of Dclaware as it presently exists
or may hercafter be amended.
Perpetual Existence
Sixth: The NASD shall have perpemal exdstence.
Members' Liability

Seventh: The private property of the members shall qot be suhjcct to the payment of corporate
debts 10 any extam whatever.

Governors

Eigbth: To the fullest extent permitted by Sections 141(a), 141(j), and 215 of the General
Corporation Law of the State of Delawarc and other applicable law, the business and affairs of the NASD
shall be managed and the election of Governars shall be canducted in the 1nanner provided in this Restated
Certificate of Incorporation and the By-Laws of the NASD. To the extemn. there is any inconsistency
between the provisions of this Rostated Certificate of Incorporation and ths By-Laws relating to such
matters and the General Corporation Law, the provisions of this Restated Certificate of Incorporation and
the By-Laws shall govemn to the fallcst extent permitted by the General Ccrporation Law and other
applicable law. To the fullest cxtent penmitted by the General Corporation Law of the State of Delaware
and other applicable law, the Board of Governors may delcgate such powers, authority, and fanctions as it
shall determine from time to time, in a manner not inconsistent with the "P an of Allocation and Delegation
of Functions by NASD to Subsidiarics," approved by the Sccurities and Eitchange Commission, as
amended trom time to time.

The NASD shall be managed under the direction of a Board of Govemnors having such powcrs and
dutics as shall be provided from time to time in this Restated Certificate of Incorporation or the By-Laws of
the NASD. The Board of Governors shall be the goveming body of the NASD. The members of the Board
of Governors shall be clected by a plurality of the votes of the members of *he NASD prescnt in person of
represented by proxy at the annual mecting of the members of the NASD ad entitled to vote thereat.
Elections sball be by written ballot. Any Governor so electcd mmst be nom nated by the National
Neminating Committec or certified by the Secretary of the NASD (as pravided in the By-Laws) and rmust
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satisfy the other quahifications for Governors set forth m the By-Laws o ¢stablished by resolution of the
Board of Governors from time to time, which qualifications shall be consistent with the "Plan of Allocation
and Delcgation of Functions by NASD to Subsidiaries.” The By-Laws way alse provide for such
agsistants to the Board of Governors, and such officars, agents, and empl yyees, ag may be deemed

neccssary 1o administer affairs of the NASD.,

The Board of Governors shall consist of the Chicf Executive Officcer and the Chief Operating
Officer of the NASD, the Presidents of NASD Regulation, Inc. ("NASD egulation”) and The Nasdag
Stock Market ("Nasdagq"), the Chair of the National Adjudicatory Counci. of NASD Regulation, the Chief
Executive Officer and one Floor Governor of New Amex LLC (“New Arr cx™), and Governors elected by
the members of the NASD.

The Chief Executive Officer and the Chief Operating Officer of the NASD, the Presidents of
NASD Regulation and Nasdaq, and the Chief Exccutive Officer of New Amex shall serve as Governors
until a successor is clected, or until doath, resignation, or remyval.

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

The New Amex Floor Governor shall serve as a Govemnor for a tesm of two years, or until a
successor is duly elected and qualified, or until death, revignation, disqualification, or removal. A New
Amex Floor Gavernor may not serve more than three consecutive two-year terms as a Governor, unless a
New Amex Floor Govemor is appointed to fill a term of less than one year for such office. In such casc, the
New Amex Floor Governor may serve that initial tcun as a Governor and up to three consceutive two-year
wrms a3 a Governor following the expiration of the initial tcrm.
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The Governors clected by the membcrs of the NASD shall be ditided into three classes and shall
hold office for a term of not more than three ycars, such term to be fixed by the Board at the time of the
normination or certification of each such Governor, or until a successor is duly clected and qualified, or until
death, resignation, disqualification, or removal. A Goverour clected by the members of NASD may not
serve more than two consecutive terms. If a Governor is elected by the Baard to fill a term of less than one
year, the Governor may serve up to two consccutive terms following the expiration of the Governor's initial
term.

In furtherance and not in limitation of the powers granted by the (jeneral Corporation Law of the
State of Delaware, the Board of Gavernors is expressly authorized unless the By-Laws otherwiso provide,
t0 make, alter, or rcpeal the By-Laws of the NASD.

in the event of the refusal, failurc, neglect, or inability of any meniber of the Board of Governors to
discharge such member's duties, or for any causc affecting the best interest of the NASD the sufficiency of
which the Board of Governors shall be the solc judge, the Board shall hawvi: the power, by the affirmative

L votc 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 i accordance with the provisions of the By-Laws.

The NASD may, in its By-Laws, cooficr powers upon its Board of Governors in addition to the
foregoing and in addition to the powcrs and authoritics cxpressly conferrve. 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 thc By-Laws so provids, to
hold their mestings and to have one or more offices within or without the State of Delaware and to kecp the
hooks of the NASD (subject to the provision of the statutes), outside the State of Delawarc at such places

as may be from time to time designated by the Board of Governors,
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Right to Amend Certificate of Incorporation
Tenth: The NASD reserves the right to amend, alter, change, or repeal any provisions contained
in this Restated Certificate of Incorporation, in the manner now or hereafer prescribed by statute, and all
rights conferred upon members hercin are granted subject to this reservation.
IN WITNESS WHEREOF, this Restated Certificate of Incorporition has been signed under the
seal of the NASD this 30th day of October, 1998

NATIONAL ASSQC ON OF SECURIT[ES DEALERS, INC.

(pﬁnunm)

(tiie)
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RESTATED CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

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

("NASD"). The NASD was oniginally incorporated as a nonstock corporation under the name of
Investment Bankers Conference, Inc., and its original Centificate 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 NASD, which both restates aad further amends the provisions of the NASD's
Centificate of Incorporation as heretofore amended, was duly sdopted in accordance with the
provisions of Sections 242 and 245 of the General Carporation Law of the State of Delaware.

Name

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

Delaware Office and Agent

Sacond: The registered office of the 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 lawful 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;

STATE OF DELAWARE
SECRETARY OF STATZ
DIVISION OF CORPORATIONS
FILED 11:00 AM 12/30/1997
971452214 - 0352322
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(4) To promote self-discipline among members, and 1o investigate and adjust
grievances between the public and members and between members;

(5) To establish, and to register with the Securities and Fxchange 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) Ta 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

the 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 from, 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: The NASD shall be a membership corporation and shall have no capital stock. The
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 Centificate of Incorporation, the members of the NASD shall have no
voting rights. Notwithstanding the foregoing, the members shall be entitled to vote for the election
of Gavernors and on any amendment to the By-Laws of the 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
from 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 the NASD shall be as
provided from time to time in the By-Laws of the NASD and the Rules of the Association.

Indemnification; Governor Liability

Fifth: (a) The NASD shall indemnify, and hold harmless, to the fullest 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 commitice member of the NASD,
or is or was a Govemor, officer, or employee of the NASD who is or was serving at the request of
the NASD as a director, officer, employee, or agent of another corporation, partinership, joint

2
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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, admigistrative, or investigative (other than an action by or in the right of the NASD)
against expenses (including attomneys’ fees and disbursements), judgments, fines, and amounts paid
in sctt{ement actually and reasonably incurred by such person in cannection with 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 1ts 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) The 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.

(¢) The NASD may, in its discretion, indemnify and hold harmless, to the fullest
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 the NASD or is or was an agent of the
NASD who is or was serving at the request of the 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 panty to any action
or proceeding described in Article Fifth (a).

(d) The NASD may, in its discretion, pay the expenses (including attorneys’ fees and
disbursements) reasonably and actually incurred by an agent in defending 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 shali be made by the NASD to an agent or non-officer employee if 8
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 faith, or (ii) did not act in a manner that he or she

3



oy = et ATENE S
TLOY RICEARSILAVTONS

C

reasongbly believed to be in or not opposed 10 the best interests of the NASD; (2) with respect to any
cniminal proceeding, such person believed or had reasonable cause to believe that his or her conduct
was uniawful; or (3) such person deliberately breached his or her duty to the NASD.

(f) The indemnification provided by this Article Fifth in a specific case shall not be

deemed exclusive of any other rights to which & 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 0 a person who has ceased to be 2 Governor, officer, cmployee, or agent
and shall inure to the benefit of such person's heirs, executors, and administrators.

(8) Notwithstanding the foregoing, but subject to Article Fifth (j), the NASD shall
be required to indemnify any person identificd in Article Fifth (2) in connection with a proceeding (or
part thereof) initiated by such person only if the initiation of such proceeding (or part thersof) by such

person was authorized by the Board.

(h) The NASD's obligation, if any, to indemnify or sdvance expenses to any person
who is or was serving at its request as a director, officer, employec, or agent of another corporation,
pantnership, joint venture, trust, eaterpnse, or non-profit entity shall be reduced by any amount such
person may collect as indemnification or advancement from such other corporation, partnership, joint

venture, trust, enterprise, or non-profit entity.

(1) 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

L 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 full within 60 days after 2 written claim therefor by an indemnified person has been
received by the NASD, the indemnified person may file suit to recover the unpaid amount of such
claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim. In any such action, the NASD shall have the burden of proving that the indemnified person
is not entitled to the requested indemnification or sdvancement of expenses under the General

Corporation Law of the State of Delaware.

(k) The NASD shall have power to purchase and maintain insurance on behalf of
any person who is or was & Governor, officer, employee, or agent of the NASD, or is or was serving
at the request of the 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 the NASD would have the power to indemnify such person against such

liability hereunder.

(1) A Governor shall not be liable to the NASD or its members for monectary
damages for breach of fiduciary duty as a Governor, except to the extent such exemption from
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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

Sizth: The 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(s), 141(j), and 215 of the General
Corporation Law of the State of Delaware and other applicable law, the business and affairs of the
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 the NASD. To the exient 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
Certificate of Incorporation and the By-Laws shall govern to the fullest extent permitted by the
General Corporation Law and other applicable iaw. 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 functions 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 Subsidiarics,”
approved by the Securities and Exchange Commission, 13 amended from time to time.

The NASD shalil be managed under the direction of a Board of Governors having such powers
and duties a3 shall be provided from time to time in this Restated Certificate of Incorporation or the
By-Laws of the NASD. The Board of Governors shall be the governing body of the NASD. The
members of the Board of Governors 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 members of the NASD
and entitled to vote thereat. Elections shall be by written ballot. Any Governor so ¢lected must be
nommnated by the National Nominating Commirtee or certified by the Secretary of the NASD (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
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 the NASD.

The Board of Govemnors shall consist of the Chief Executive Officer and the Chief Operating
Officer of the NASD, the Presidents of NASD Regulation, Inc. ("NASD Regulation®) and The
Nasdaq Stock Market, Inc. ("Nasdaq™), the Chair of the National Adjudicatory Council of NASD

Regulation, and Governors elected by the members of the NASD.
5
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The Chief Executive Officer and the Chicf Operating Officer of the NASD and the Presidents
of NASD Regulation and Nasdaq shall serve as Governors until 2 successor is elected, or until desth,

resignation, or removal.

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 Nationsl 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
sad up to two consecutive terms as a Governor following the expiration of the initial term. After
serving as a Chair of the National Adjudicatory Council, an individual may serve as 3 Governor

clected by the NASD members.

The Governors elected by the members of the 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 clected by the
Board to fill a term of less than one year, the Governor may serve up to two consecutive terms

following the expirstion of the Governor's initial term.

In furthersnce 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

k atherwise provide, 10 make, alter, or repeal the By-Laws of the NASD.

in the event of the refusal, failure, neglect, or inability of sny member of the Board of

Governors to discharge such member's duties, or for any cause affecting the best interest of the
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 accordance with the

provisions of the By-Laws.

The NASD may, in its By-Laws, confer powers upon its Board of Governors m 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 30
provide, to bold their meetings and to have one or more offices within or without the State of
Delaware and to keep the books of the NASD (subject to the provision of the statutes), outside the
State of Delaware at such places as may be from time to time designated by the Board of Governors.
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Right to Amend Certificate of Incorporation

Teath: The 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 conferred upon members herein are granted subject to this reservation.

IN WITNESS W‘-[% OF, this ated Certificate of Incorporation has been signed under
the seal of the NASD this day of Inmm bﬁg , 1997.

——

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

By: é WM
\ (signature)
Joal €. eoulsy

= (printed name)

Contoiary, naglead\

(title)

~s
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RESTATED CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The present name of the corporation is National Association of Sccurities Dealers, Inc.

("NASD"). The NASD was originally incorporated as a nonstock corporation under the name of
[nvestment 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

Iacorporation of the NASD, which both restates and further amends the provisions of the 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 the 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 lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delsware, 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 10 promote just and equitable principles

of trade for the protection of investors;

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:00 AM 12/30/1997
( 971452214 - 0352322

A



« .
bl
(Ve
(¢4
(SR
-~
(>}
+

3
[
ted
~o
ey
Prs
>
~3
D
[
)
s
=~
[4>]
<
o
-
rY
e 2

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

the 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 from, the terms of any
other clause in this Restated Centificate 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: The NASD shall be a membership corporation and shall have no capital stock. The
NASD is not organized and shall not be conducted for profit, and no part of its net revenues or
carnings shall inure to the bencfit 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 the 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 the 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 Siate of
Delaware, other applicable law or this Restated Certificate of Incorporation, the conditions, method
of admission, qualifications and classifications of membership, the limitations, nghts, 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 the business, property, and affairs of the NASD shall be as
provided from time to time in the By-Laws of the NASD and the Rules of the Association.

Indemnification; Governor Liability

Fifth: (a) The NASD shall indemnify, and hold harmless, to the fullest 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 commuttee member of the NASD,
or is or was 2 Governor, officer, or employee of the NASD who is or was serving at the request of
the NASD as a director, officer, employee, or agent of another corporation, partnership, joint

2
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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 the 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

(i) any threatened, pending, or completed action or suit by or in the right of
the NASD to procure a3 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) The 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.

(¢) The NASD may, in its discretion, indemnify and hold harmiess, to the fullest
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 the NASD or is or was an agent of the
NASD who is or was serving at the request of the 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 described in Article Fitth (a).

(d) The NASD may, in its discretion, pay the expenses (including attorneys’ fees and
disbursements) reasonably and actually incurred by an agent in defending 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 Articie Fifth or

otherwise.

(e) Notwithstanding the foregoing or any other provision of this Restated Certificate
of Incorporation, no advance shall be made by the NASD to an agent or non-officer employee if a
determnination is reasonably and promptly made by the Board by a majonity vote of those Governors
who have not been named parties to the actioa, cven 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 1s made: (1) the person
seeking advancement of expenses (i) acted in bad faith, or (ii) did not act in a manner that he or she

3
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reasonably believed to be in or not opposed 1o the best interests of the NASD; (2) with respect to any
cniminal praceeding, such person believed or had reasonable cause to believe that his or her conduct
was uniawful; or (3) such person deliberately breached his or her duty to the NASD.

(f) The indemnification pravided 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 to0 a person who has ceased to be a Governor, officer, cmployee, or agent
and shall inure to the benefit of such person's heirs, executors, and administrators.

(8) Notwithstanding the foregoing, but subject to Article Fifth (j), the NASD shall
be required to indemnify any person identificd in Article Fifth () 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 suthorized by the Board.

‘ (h) The NASD’s 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, eaterprise, or non-profit entity shall be reduced by any amount such
person may collect as indemnification or advancement from such other corporation, partnership, joint

venture, trust, enterprise, or non-profit entity.

(i) Any repeal or modification of the foregoing provisions of this Articie 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) 1f a claim for indemnification or advancement of expenses under this Article Fifth
is not paid in full within 60 days after 2 written claim therefor by an indemnified person has been
received by the NASD, the indemnified person may file suit to recover the unpaid amount of such
claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim. In any such action, the 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.

(k) The NASD shall have power to purchase and maintain insurance on behalf of
any person who is or was 8 Governor, officer, employee, or agent of the NASD, or is or was serving
at the request of the NASD as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, enterprise, or non-profit entity against any lisbility 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 the NASD would have the power to indemnify such person against such
liability hereunder.

(1) A Govemor shall not be liable to the NASD or its members for monctary
damages for breach of fiduciary duty as 2 Governor, except to the extent such exemption from
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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

Sizth: The 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), 141(j), and 215 of the General
Corporation Law of the State of Delaware and other applicabic law, the business and affairs of the
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 the NASD. To the extent there is
any inconsistency between the provisions of this Restated Certificate of Incorporation and the By-
Laws relating 1o such matters and the General Corporation Law, the provisions of this Restated
Centificate of Incorporation and the By-Laws shall govern to the fullest extent permitted by the
General Corporation Law and other applicable law. Ta the fullest extent permitied by the General
Corporation 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, in a manner
not inconsistent with the "Plan of Allocation and Delegation of Functions by NASD to Subsidiarics,”
approved by the Securities and Exchange Commission, s amended from time to time.

The 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 the NASD. The Board of Governors shall be the governing body of the NASD. The
members of the Board of Governors 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 members of the NASD
and entitled to vote thereat. Elections shall be by written ballot. Any Governor so ¢lected must be
nominated by the National Nominating Commirtee or certified by the Secretary of the NASD (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
shall be consistent with the *Plan of Allocation and Dejegation 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 the NASD.

The Board of Governors shall consist of the Chief Executive Officer and the Chief Operating
Officer of the NASD, the Presidents of NASD Regulation, Inc. ("NASD Regulation”) and The
Nasdaq Stock Market, Inc. (*"Nasdaq™), the Chair of the National Adjudicatory Council of NASD

Regulation, and Governors elected by the members of the NASD.
5
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The Chief Executive Officer and the Chicf Operating Officer of the NASD and the Presidents
of NASD Regulation and Nasdaq shall serve as Governors until a successor is elected, or until desth,

resignation, or removal,

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 desth, resignation, disqualification, or
removal. A Chair of the National Adjudicatory Council may not serve more than two consecutive
terms as a Governor, unless s 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. After
serving as & Chair of the National Adjudicatory Council, an individual may serve as 3 Governor

clected by the NASD members.

The Governors elected by the members of the 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 Govemnor, 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 clected by the
Board to fill a term of less than one year, the Governor may serve up to two consecutive terms

following the expirstion of the Governor's initial term.

In furtherance 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, 10 make, alter, or repeal the By-Laws of the 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 the
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 accordance with the

provisions of the By-Laws.

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

Meetings and Offices

Ninth: Both members and the Board of Govemnors shall have power, if the By-Laws so
provide, 10 hold their meetings and to have one or more offices within or without the State of
Delaware and to keep the books of the NASD (subject to the provision of the statutes), outside the
State of Delaware at such places as may be from time to time designated by the Board of Governors.
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Right to Amend Certificate of Incorporation
Tenth: The NASD rescrves 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 conferred upon members herein are granted subject to this reservation.

IN WITNESS W'l{i OF, this ated Certificate of Incorporation has been signed under
the seal of the NASD this day of |§!b’1] b_{]g , 1997

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

\ a4 0. Codtey

= (printed name)

ConfpaT, n‘zggm&\{

(title)

el
T



State of Delaware
PAGE 1

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 RESTATED CERTIFICATE OF "NATIONAL ASSOCIATION OF
SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE ELEVENTE

DAY OF SEPTEMBER, A.D. 1996, AT 11 O'CLOCK A.M.
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RESTATED CERTIFICATE OF INCORPORATION
OF :
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The present name of the corporation is National Association of Securities Dealers. Inc. (the
“Corporation"). The Corporation 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 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 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 lawful 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, 10 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;

@oo2
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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, mortgage, sell and
convey any and all property, 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 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: 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, 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 the
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

Fifth: (a) To the fullest extent permitted by applicable law as it presently exists or may
hereafter be amended, the Corporation shall indemnify 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 Governior 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. Notwithstanding 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 or
hereafter acquire under any statute, provision of this Restated Certificate of Incorporation, By-
Law, agreement. vote of rnembers or disinterested Governors or otherwise.

(b) A Govemor 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), 141(j) 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 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 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 Governors 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. Elections 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 shall 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 officers, agents 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 fixed 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 term of less than one year, such Governor may serve up to two consecutive
terms following the expiration of such Governor's current term. The Chief Executive Officer of
the Corporation shall serve as a member of the Board 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
Govemnors 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 that 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 starutes),

4
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outside the State of Delaware at such places as may be from time to tirne 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 hereafier prescribed
by statute, and all rights conferred upon members herein are granted subject 1o this reservation.

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been signed under
the seal of the Corporation this{’day oé@@k@p\bg,- , 1996.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

N AL

{signature] N

— T Gramt Callery

[printed name)

(tidle]



State of Delaware

Office of the Secretary of State
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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

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

Harviet Smith \Windsor, Secretary of State

AUTHENTICATION: 0958273
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The National Association of Securitics Dealers, Inc. (Corporation), a
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SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 03:00 PM 07/25/1994

944136788 ~ 352322

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

corporation having no capital stock organized and existing under and by virtue of

the General Corporation Law of the State of Delaware, does hereby certify:

1. That by the unanimous written consent in licu of 2 meeting of the Board

of Governors (Board), the governing body of the Corporation, dsted 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 resolution setting forth the proposed amendment is as follows:

BE IT RESOLVED, that the Board finds it advisable to amend the
Certificate of Incorporation of the Corporation by adding the words
“or (for matters other than conditions of membership) other rules”
after the words “in the by-laws” and before the words “of the
Corporation” in the last sentence of Paragraph Fourth of the
Certificate of Incorporation, so that Paragraph Fourth, as amended,

shall be as follows:

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 the benefit of any
individual, subscriber, contributor, or member.

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, limitations upon or gualifications
of voting power, and all other matters pertaining to the
membership and the conduct, management and control of the
business, property and affairs of the Corporation shall be as
provided from time to time in the by-laws or (for matters
other than conditions of membership) other rules of the

Corporation.
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2. That at the next regular meeting of the Board, held on July 15, 1994, at
which twenty-seven (27) of the twenty-nine (29) members of the Board were in
attendance, the Board unanimously passed resolutions adopting the proposed
amendment to the Corporation’s Certificate of Incorporation and directing that the
amendment be filed with the Delaware Secretary of State. These resolutions are as

follows:

WHEREAS, the Board, by unanimous written conseat 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 matters other than conditions of membership) other rules”

after the words “in the by-laws” and before the words “of the
Corporation” in the last sentence of Paragraph Fourth of the
Certificate of Incorporation; and

WHEREAS, the Board now wishes to effect that amendment;

BE IT RESOLVED, that the Certificate of Incorporation of the
Corporation be amended by adding the words “or (for matters other
than conditions of membership) other rules” after the words “in the
by-laws” and before the words “of the Corporation” in the last
sentence of Paragraph Fourth of the Certificate of Incorporation, so

that Paragraph Fourth, as amended, shall be as follows:

Foyrth. 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 ecarnings shall inure to the benefit of any
individual, subscriber, contributor, or member.

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, limitations upon or qualifications
of voting power, and all other matters pertaining to the
membership and the conduct, management and control of the
business, property and affairs of the Corporation shall be as
provided from time to time in the by-laws or (for matters
other than conditions of membership) other rules of the

Corporation.
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BE IT RESOLVED FURTHER, that the appropriate officers of the
Corporation are suthorized and directed to prepare, execute and file
on behalf of the Corporation such documents with the State of
Delaware and to take 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 Fourth 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 WITNESS WHEREOF, the Corporation has caused this certificate to be
signed by Richard G. Ketchum, an Executive Vice President and the Chief
Operating Officer, and attested by Joan C. Conley, its Secretary, this Twenty-

Second day of July, 1994.

ATTEST:
w LUl fit w L
Richard G. Ketchum , Jqan|C. Conley /
Executive Vice President | Sécptary

dwfonsdel000107.000032



State of Delaware
Office of the Secretary 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 CERTIFICATE OF AMENDMENT OF "NATIONAL ASSOCIATION OF
SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE

TWENTY-EIGHTH DAY OF JUNE, A.D. 1990, AT 10 O’CLOCK A.M.

Harriet Smith Windser, Sceretury of Stute
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010060397 DATE: 02-06-01

AUTHENTICATION: 0958274



730179007 FILED

CERTIFICATE OF AMENDMENT
JUN 28
o N 52
CERTIFICATE OF INCORPORATION W ’“L"
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The National Association of Securities Dealers, Inc. (NASD), a corporation having no capital stock
organized and existing under and by virtue of the General Corporation Law of the State of Delaware, does

hereby certify:

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 amendment to the NASD Certificate of
Incorporation, declaring said amendment to be advisable. The resolution setting forth the proposed

amendment is as follows:

BE IT RESOLVED, that the Board finds it advisable that the following language identical
to that of Section i(b) of Article VII of the By-Laws (except for necessary changes in
numbering and cross-references) be added at 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 Governors to discharge his duties, or for any cause affecting
the best interest of the Corporation the sufficiency of which the Board of
Govemnors 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 that it shall be filled in
accordance with the provisions of the By-Laws,

2. That at its next meeting, May 14, 1990, the NASD Board of Governors unanimously passed
resolutions adopting the proposed amendment to the NASD Certificate of Incorporation and directing that
the amendment be filed with the Delaware Secretary of State. These resolutions are as follows:

WHEREAS, the Board of Governors, at its March 16, 1990 meeting, determined by
Resolution that it is advisable that language identical to that of Section 1(b) of Article VII
of the By-Laws (except for necessary changes in numbering and cross-references) be
added to the Certificate of Incorporation; and

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

BE IT RESOLVED, that the following language identical to that of Section 1(b) of the
By-Laws (except for necessary changes in numbering and cross-references) be added at
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 Governors to discharge his duties, or for any cause affecting
the best interests 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 that 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 Delaware
and to take such other actions as may be necessary or appropriate to so amend the
Certificate of [ncorporation 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 WITNESS WHEREOF, NASD has caused this certificate to be signed by Frank J. Wilson, its
Executive Vice President and attested by Lynn Nellius, its Secretary, this 2 {4 day of ‘,mg 1990.

- Lk ATTEST: _
ij M ’K By: /U,lam’

Frank I;zilson T—— Lyfn Nellius
Executivé Vice President Secretary




State of Delaware

Office of the Secretary 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 CERTIFICATE OF AMENDMENT OF "NATIONAL ASSOCIATION OF
SECURITIES DEALERS, INC.", FILED IN THIS OFFICE ON THE FOURTH

DAY OF JUNE, A.D. 1985, AT 10 O’CLOCK A.M.

A, ) I/“ ‘¢ j/ '
A Bn i b s s A TV e e

Harriet Smith Windsor, Secrezary of Stute

AUTHENTICATION: 0958275

0352322 8100
010060397 DATE: 02-06-01
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CERTIPICATE OP AMENDMENT
CERTIPICATE OSPINCORPORATION
0} 4
NATIONAL ASSOCIATION OP SECURITIES DEALERS, INC.

The National Assoclation of Securities Dealers, Ine.
(the "NASD"), a corporation organized and existing under the laws
of the State of Delaware, hereby certifies as follows:

1) That the Board of Governors of the NASD, at a
meeting held on March 15, 1985, at 9:00 a.m., proposed an amend-
ment to its Certificate of Incorporation and at this mcoeting
passed a resolution setting forth the amendment proposed,
declaring its advisadbllity, and placing it on the agen.u of items
to be considered at the next regularly scheduled meeting of the
Roard of Governors, sald meeting to be held on a date not earlier
than fifteen days and not later than sixty days from the meeting
at'nhich the aforementioned resolution had been passed.

2) That thereafter, on May 6, 1985, at 9:00 a.m,.,
pursuant to .aehedule and following notice to each of the Board of
Governors as authorized by the NASD By-Laws, a meeting of the
Roard was held, at which 29 of the total number of 31 Qovernors
were present,

3) That at said meeting a vote of the Board of

Governors was taken for and against the resolution proposing an
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anendoent to the Certificate of Incorporation, said resolution

and mmendnent being as follows:

BE IT RESOLVED, that the Board of Qovernors has

concluded that it is desiradle to amend the Associ-

ation's Certificate of Incorporation to remove from

Paragreph Three, Sudbsection 6, the phrase "in any part _

of the United States of America” and to modify {ts
form, and approvea the Amendment to the Certificate of
thia Corporation in the form as in Attachment 1 to the

report to the Executive Committee dated March 5, 1985.

Objects or Purpose L _'-.,.j,;ﬁ '

Third The mature of the business or purposes to be ‘conducted .
or promoted 13 to engage in an lawful act or setivity - -
for which 1 {zed under Eﬁlo

corporations ma

ncorporation Law o el avare, an without
Tiniting the generalit of the foregoin the businecs

enera

"l-.vT;. PR

LY

5
'’

-
3
;;‘
o
K
i

Amendment to ccrurluto ot "' 3
Incorporation U

(Report to Executive
Committee - March 5, 1988)
Attachment 1 B g:‘

(1anguage to be added i3 ..: 7
underscored; language to be
deleted is oventmok} '

¢ organiz

or promot shall include

or purposes to be conduct

ollowing:

(1) To promote through cooperative effort the
{nvestment banking and securities business, to
standarize its principles and practices, to .

G003



ot Vo ham b dans ar el an 4

“ L2 LR VPV R TN

-3 -

promote therein high standards of commercial
honor, 4and t§ encourage and promote among
menbders observance of Pederal and State
securities laws;

(2) To provide ®» medium through which its
membership may be enadled to confer, consult,
and cooperate with governaental and other
agencies in the solution of prodblems affecting
finvestors, the pudlic, and the investazent
banking and securities business;

(3) To adopt, administer and enforce rules of
fair practioe and rules to prevent fraudulent
and manipulative acts and practices, and in
general to promote Just and equitadle
principles of trade for the protection of
investors;

(8). To promote self-discipline among membders,
and to investigate and adjust grievances
between the public and members and bdetween

members;

(5) To estadblish, 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 sasmended, and thereby to provide a
medium for effectuating the purposes of said

section;

(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 the Corporation;

The objects and purposes specified in the foregoing

ket B P Y AL rde b o6 I NI

[P aie e

clauses shall, except where otherwise expressed, be 1in nowise
limited or restricted by reference to, or inference from, the
terms of any other clause in this certificate of incorporation,

SHITY,



[SRPEPR

B0 it B o o Vs ARt L bese 4 Ty

S o Saantin o vl e

Antes c bl i ddinra

» -8 -

but the objects and purposes specified in each of the foregoing
clauses of this article-shall be regarded as independent objects

and purposes,

h) That at said meeting of the Board of Governors 29

of the total number of 31 Governors of the corporation voted in

ravor of said amendment,
IN WITNESS THEREOF, sald National Associaton of

Securities Dealers, Inc. has caused this certificate to be signed

by OGordon S. Macklin, its Preaident,}d attested by James M.

92'{ , 1985,

Cangiano, its Secretary, this day of

National Association of
Securities Dealers

redident

ATTEST:

PAR#2

AN

By ~ -:':-:
i ‘ﬁﬂ:::‘é: /;. -'?{

iy

[
PERY



State of Delaware
PAGE 1

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 EIGHETEH

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

’ a . -~

" - p . - 2, -

BA . \_/e/a./\./p@ ):;D/'VA_/LX—A/ %/M\M_e-'\/
Ls ."‘ S0y B Hurviet Srartyy Windsor, Sevretary of State

AUTHENTICATION: 0958276

0352322 8100
010060397 DATE: 02-06-01
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CEATIFICATE OF AMENDMENT :
i T0 -
i CERTIFICATE OF INCORPORATION

or

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

. NATIONAL ASSOCIATION OF SBECURITIES DEALERS, INC., a
Corporation organised and existing under and by virtue of the Genaral

Corporation Law of the State of Delawars, hereby certifies as followss

;; FIRST: That the Board of Governors of said Corporation, at a

’ meeting duly convened and held on the Fifth day of May, 1964, at $:30 o'clock
8.m., duly proposed an amendment to its Certificats of Incorporation and at
sald meeting duly passed a resolution setting forth the amendmant proposed,
declaring ite advisability and noting that ancther mesting of the Board of
Governors of said Corporation would be called for the consideration thereof,

| said meeting to be called on a date not sarliar than ['fteen days and not later
than thirty days from the mesting at which the aforementionsd resolution had
been passed,

SECOND: That thercafter on ths T\ird day of June, 1964, a

special meeting of the Board of Governors was held by mail pursuant to the

By-Laws of the Corporation, all the members of the Board of Governors

. having consented thereto.

THIRD: That by such mail meeting a vots of the Board of

- - Governors was taken for and against the resolution setting forth the proposed

lmcndmeus to the Certificate of Incorporation, said resolution being in part
as follows:
BE 1T RESOLVED, that Section Kight of the Certificats of

Incorporation which now reads:

“The Board of Govermors shall be nominated from a
the members of the Corporation and elected ia such maamer
as shall be set forth in the By-Laws. *
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3’ "The Board of Governors ahall be ..wmuamlnmmm»»3
; Sl o orn e e Ny-laws. Pk g

] rouRTE: m:n.mmormmdw‘;éjﬁ;_jf
one of the twenty-cae Qovernors of the Corporation voted in favor of sald |
-‘: amendment, a sumber greater than the two-thirds required by Title 8, Bectiom
?‘ . 242 of the Statutes of Delaware. '

4 N

" FIFTH; That attached bareto {s the written assent of more thaa
J

3' two-thirds of the whole number of the members of the Board of Goversors of
]

gl': the Corporation to the sald amendment.

" IN WITNESS WHEREOF, the said NATIONAL ASSOGLATION OF
! SECURITIES DEALKRS, INC, has made, wader it Corporate Seal and the |
: bhand of Mr. Robert W. Raack, its Prosident, and the hand of Lioyd J.
Derrickson, its Becretary, this Certificate, and the said President and the
;v said Secretary have hereunts severally set their hands and caused the

* Corporate Seal of the Corporation to be hereunto affixed this Fourth day of

- June, A.D. 1964,

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.,

5/'

: By
‘_:.---%o'-.,.' President
233 i .
R IS Laye - 7/) 4
.,‘L S / rrickson, Secretary N
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District of Columbia g (7]

BE IT RAEMEMBERED that om this Fourth day of Juae, 19“.‘&; 3

. l--
55

| Margaret 2. Coaley, & Notary Public {n the District o Golumbla, d-ué.br
cortify that Mr, Robert W, Haack, President of the mm.qm

; OF SECURITIES DEALERS, INC,, a Corporation of the State of Delaware,

” the Corporation described in sand which executed the foregoing certificate,

l! personally known to me to be such, duly exscuted the foregoing certificate
before me and acknowledged the said certificats to be his act and deed and

i the act and deed of sald Corporation; that the sald Prcildent, as aforesaid,
duly acknowledged before me that the signatures of the said President and the
* said Séronry of said corporation, to said certificate appended, are in the

. handwriting of the President and Secretary of the NATIONAL ASSOCIATION OF
: SECURITIES DEALERS, INC,, respactively; and that the Corporats Seal to

;: said certificate affixed ia the common or Corporate Seal of said corporatiom,
" and that the same was duly affixed by the xuthority of the Board of Governors
of said corporation.

!: IN WITNES® WHEREOF, [ have hereunto set my hand and the seal
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF :
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
soted to amend the Certificate of Incorporation of the Corporation, does
iereby assent to the attached Certificate of Amendment to the Cartificate
»f Incorporation of the National Association of Securities Dealers, Inc.
o which this exhibit is attached and made a part hereof,

\[J éré‘{ Dy .};AM(:\

(Signature)

—

g Ly

{Date)

30



W Pt W et b AN 00 St 0 s @Al s n e Fmat s

- oarss e ) s st 2o whin s s

praey

reim e s . Cae e .. gy
T SR

ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OoFr
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having herstoforse
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof,

VNerwe QY adYr

| (Signature)

WMoy 28,1949

(Date)

0040
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.

: ; Wl 7
i/ ./
I //, C(( { /{rl/u..g

(Signature)s

Vi
q'//y /‘ Y
/ Gy

{Date)
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the

National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Assoc{ation of Securities Dealers, Inc.
to which this exhibit {s attached and made a part hereof.

1043

P

-3 .
a,cL.//

s o
{4 rerlo.s

/// {Signature)\

~
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit {s attached and made a part hereof.

ate
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, doss
hereby assent (0 the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.

\'\J- \(AM A\'w-‘ *

_)(Signature)
| S A A

(Date)

20046



PYPIORRER 1 1Ty

P T

R

4 G h L ki BN ke

A XT3

—omal

[P NN B I SR XU

P s

Py

2R ke

VRN S

ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to tha sttached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.

{Signature)

J-ar-6«L

{Date)

0047
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Cortificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit {s attached and made a part hereof.
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

b

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.
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(Signature)

:
4
é
1
1
.
3
3

7/,[./!'1 2y 1L

/" (Date)
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governore of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Assoclation of Sscurities Dealers, Inc,
to which this exhibit is attached and made a part heroof,
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
or
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, & member of the Board of Governore of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, doe:
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the Nationsl Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.

WY Y4

{Signature)
(
V7’ ‘) ’/ ;Z:(/
})é%l)ue})/



ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OoF ‘
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc,, having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby aseent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit {s attached and made a part hereof.
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Cortificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc,
to which this exhibit is attached and made a part hereof.

(Signature)

133
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF .
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Cartificate of Incorporation of the Corporation, doss
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the Nationsl Association of Securities Dealers, Inc.
to which this axhibit is attached and made a part hereof.

(Signature)

Lo
ate)
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Cor~oration, does
hereby assent to the attached Certificate of Amendment to the Cartificate
of Incorporation of the National Association of Securities Dealars, Inc.
to which this exhibit {s attached and made 2 part hereof.

00055
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, 3 member of the Board of Governorse of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Assoclation of Securities Dealers, Inc.
to which this exhibit is atta hed and made a part hereof.
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
OF
NATIONAL ASSUCIATION OF SECURITIES DEALERS, INC,

The undersigned, a member of the Board of Governore of the
National Association of Securities Dealers, Inc., having heretofore
voted to amend the Certificate of Incorporation of the Corporation, does
hereby assent to the attached Certificate of Amendment to the Certificate
of Incorporation of the National Association of Securities Dealers, Inc.
to which this exhibit is attached and made a part hereof.

‘:75ttéé%%£}é¢éghz

(Signature)

Jﬁ '// 4

7 (Date)
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ASSENT TO AMENDMENT TO CERTIFICATE OF INCORPORATION
or
NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.

The undersigned, a member of the Board of Governors of the
Yational Association of Securities Dealers, Inc., having heretofore
-oted to amend the Certificate of Incorporation of the Corporation, does
1ereby assent to the attached Certificate of Amendment to the Cartificate
>of Incorporation of the National Association of Securities Dealers, Inc.
:0 which this exhibit is attached and made a part hereof.

AR L;u . (L )/"‘“

Va (Signature)
/

ll\...‘ ' AR
N/ (Date)
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State of Delaware
‘ PAGE 1

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 "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.

Harriet Smizh Windsor, Secretary of State

AUTHENTICATION: 0958277

0352322 8100
010060397 DATE: 02-06-01
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Inwstomt Bankers Confsrence, Ine., & non-stoek, non-
profit corporation organised snd sxisting under the laws of the
State of Delawars, heredy certifies as follows:

(1) That the Governing Comittes of said corporatiom,
at & mesting dly convened and held on the sixth day of Jume, 1939,
at ten o'elock A. ¥., duly proposed amsudments to its Oartificate
of Incorporstion and at said mseting duly passed s resolution set-
ting forth the amendneants proposed, and duly declaring their advi-
sability.

(2) That thereaftsr, at the next mesting of the Govern-
ing Committes duly coqvened and held not sarlier than fifteen days
and aot later than thirty days from the assting at shich such
resolution was pessed; to wit, oo the teenty-seventh day of June,

1939, at ten o'clock A. ¥,, a vota of the Governing Comaitles wmas
takes on the samdemtis to the Certificate of Incorporation duly
Froposed aad declared to be advisable by the Governing Commities
at its mesting o the aixth dry of June, 1939, seid saedwents be-
ing as followss
(s)  Parsgreph First ef the Certificate of Incorporation is

samded to read as followss

The name of the Corporetiom is Naticmal
Association of Securities Dealers, Ine.”

(1) ' * \!



e A s

A Al e e b s’ hrh. A

Aoavaetn she

W e s

PR [OV YORER VY

010

() Paregreph Juing of the Certificste of Incorporaticm s

assnded to read ap followss

The mature of the tusiness oz objests or pur-
poses to be trmusactad, promoted or carried amn ares

4(1) Te promote tirough cooparetive effort the im-
wetamt denking end sscurities btusiness, to standardise its
principles end practices, to promote therein Xigh standards
of commarcisl hamor, and to encourage sud promote among mew-
bers observancs of Federsl and Stats securities lszsg

*(2) 7o provide 1 medium through which its seaber-
ship sy be epalled to confer, occnsult; md coopsrate with
governaental aad other agencies in the salution of problems
affecting investors, the publis, and the investamt banking
and pecurities tusiness;

« *(3) To adopt, administer and enforce rules of falr
practios and rules to prevent freudulent and sssipulative
acts sad practices, and in genersl to promote just and
equitable principles of trada for the protectiom of iavestors;

*(4) To promote self-discipline smoug sembers, mnd to
investigate and adjust grisvances between the public =nd mea~
bers and betvean mambers; :

#(5) To estadlish, aad to register with the Securities
aad Ixchange Commission as, s matiomal securitiss associatiom
parsuant to Sectiom 154 of the Sesurities Exchange Ast of
1934, a2 wmended, spd thereby to provide 2 mdiua for sffectu~
ating the purposes of said section;

*(€¢) To trensact lusiness snd to purchase, hold, oma,
leacge, mortgags, sell end oconvey any and all property, real
and psracnal, oecessary, convenient, or useful for the par-
posss of the Corporation in any part of the United States of
Ameries;

*(7) Ia general, to carry on any other opsrutim or
business in ccmestion xith the foregoing and to have sod
sxercise all the powers oomfeired Ly the laws of Delaware
upaa corporations formed under the 2e¢t heveinafter referved
t0, and to do aay mnd a1l of the things hereinbefore set
forth o the sems extant ez naturel persons might or eowld do.

e cbjects and purposes specifisd in the foregoiag
clauses shall, exoept shere otherwise expressed, be in nowise
linited or restricted by reference to, or infervacs from,
the terms of any other clmuse in this cartificats of imoor-
porsti.a, bu’. the objeets and purposes speaified is sach of
the foregoing clmuses of this artiale shall be regerded as
independent objects and purposes.®

{2)
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(c) Paragregh Iourth of the Certifioste of Incorporstiom is

ansaded to ried ap followst

Toarih, This Corporstion shall be a membership corpors-
tlos and shall hawe 2o cspital stock. The Corporutiom is mod
orpanised and shall not be ocndnsted for profit, and mo pard
of its net revenues or eamings shall imure to the benefit of
[ -V g i.ldi'lﬂll. IIWW, mmhm. oy -N!‘.

*"Be omditions, method of admtssion, qualifications smd
claseifications of sembership, the limitations, rights, powers
and duties of members, the dues, assessmmnts, aud cmiritutioas
oZ mambers, the method of expulsios frow snd tarmination of
ssnbership, llxdtations npom or qualifisations of voting power,
and all other matters pertaining to the membership snd the emm-
¢uct, management sod control of the tusiness, property aad
affairs of the Corporstian shall be as provided from time to
%“ine in the by-laws of the Corporation.®

{d)  Paregreph Rizhth of the Certificete of Incorporatiam ie

ssended to read as fullowst

- “Rghth, The Corporation shall be
Governore of such nuaber and having such qualifications, povers
and duties az shall be provided from tims to time
of the Corporatim, 7The Board of Governors shall
ing body of the Corporstion. The by-lsws may also provide for
such aseistants to them, sad such officers, agents and smployees
as may be deemsd necessary to adminiaster the aff
Corporatica.

alrs
*The Board of Governcrs shall be nominated from smmg the
meabers of the Corporstion and slacted in such manner as shall
be set forth {a the dy-laws.

*In furtherance and not in limitation of the powers prunt-
od by statute, the Board of Governors is expressly suthorised
unle:s the by-laws otherwise provides

20 maks, alter or repsal the by-laws of the Corporation;

.'?outhoﬂ.undmntohmalbdmtppludnm
upon the real and perscnal property of the Corporetiomy

"By resoluticn or resolutims, passed by & majority of the
Board of Governors, to designate one or more standing oce~
nittess, sach committes to consist of much ssmbership and to
heve such povers sod duties and have such nase or names &3 WAy
be provided in ths bp-laws or the resolutica or resclutions,
The by-lswe may provide for an exscutive committee and for such
other comittees a3 may be from tims to time deemed advisable

'EY) ° LR O
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such meabership powers and duties as
from tinme to time provided by resolution of the
Go or in the by-lswve of the Corporatiom,
*The Corporation may, in its by-laws, confer powers
upan {ts Board of Governors in addition to the foregoing
ani in eddition to the powers snd suthorities expressly
conferred upon them by the statute.®
()  Paragraph Jinth of the Certificate of Inccrporstica is
ssanded to resd as faollows:

s Both meabers and the Board of Governors sball
have power, if the by-lawa so provide, to hold their seet-
ings and to have one or wore offices within or without the
Stite of Deleware mnd %o keep the books of the Corporstica
(mbject to the provisions of the statutes), outside the
State of Delaware at mich places &8 sy be from tims to
time dosignated by the Board of Governors.®

(3) That at sald meeting of the Governing Committes held
on June 27, 1939, sors than two-thirds of the whole number of said
Governing Committee; to wit, every meaber of the Gow:rning Committes,

votod in favor of said amendasnts.

(4) That attactied bereto are Exhidits L to 21, inclusive,
being the sritten assents of each and every meaber of the Coverning
Coonittes of the Corporaticn to said emendmants,

IN NITNESS MMEREQF, the said Inveatazent Bankers Confersacs,
Inc, bas made, under its corporats seal and the hand of B, Howell Gris-
woid, Jr., Chairmas of its Coveraing Coumittee (Guly suthorised to
exsroise the duties ordinarily exercised by & presideat af a corpors~
tion), snd the hend of Wallace H. Pultca, its Director (duly suthorised
to onrd.o:un duties ordinarily exsraised by a seccwtary of a cor-
poraticn), the foregoing certificate, end the said Chalvman and the
paid Director bave hareunto severally set their bands and coused the
corporate seal of the Corporation to be bereunto affixed this

Sy, 17 dayof July 4. D. 199,
O R \"" ',
el Ghairaen of Governing Oomsittes,

chF 00012 < |
el (e~

..... i .



uﬁﬂmmmmm
Mbumuumucu.,.

mhu*hhmmuh“
uuum;unwuu.am

0 f

v

s,

Rk
‘..'.‘.. .
" ?.'é-‘&‘-::

2

A

00013
i

S R R STTNT TG OVENRNY LT S LY Y SRS e, e EITTINOSN L A JO TN A NOTHE 3 v g, BTSN T A pae, ey y

) | -t



Hotmmeisdom | ’

S HCINGARIT s LA il L D Pl atrone LB UL o am e W MRy SRS 2 ' e ot Drmd B a S ke

T aiand it e b

NN ae

el

et

The wmdersigned, 3 veater of the Coverning Com-
sittes of Invesiaent Bankers Confercnce, Ine. hersby
arsents to the ;nid-nto to the Certifiests of Inoo:;-
poratica as shomn by the forsgoing ceriificate to which
tois evhibit is attached and nsde 2 part theveof.
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The mdersipned, 2 wonber of the Govomh(‘
Coumittoc of Inveetamt Bankers Confercncs, Inc. hereby
assents o ihe amendments to the Certificate of Incor-
peretion as chows by the foregoing certificate -to which

this exhibit is sttachod ana azde & part theseof,
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The underaigned, a mesber of the Governing
Conmittae of Investsent Bankers Conference, Ine. hereby
ecrents to the mmendments to the Certificata of Iacor-
yorstion asz shomn by the foregoing certificate ‘o shich

tbis exhitit ia altached and made & part thereof,
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poratiom as shom by the fereguing esrtifisate 4o which
this kit 1s attached aad sade s part thereef,
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Goanittoe of Duvestacnd Bunkery Gonfurence, Inse hevely |
asswsts % %20 soeadamis to the Cortifienty of Iaese~
pirstion s dm by e faregeiag sertifieste to Wik
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Exhikic 34

B wbersigeed, o mubor of Mo Govesnlng e
slttes of Iavertumt Beabers Genforence, Ine, Mvely

asosats 1o the anminmts te the Cartifieste of Daoee- "
poveticn as shom by the foregaing esrtifisats o Ml
ais eahiMit 12 atteched and sade o part theresl,
[ 4
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Bilnit)s

The undersigned, s mesber of the Coverning Vi
Coxrittes of Invnuml; Sankers Confereace, Ino. heredy . : K
sssents to the wmendsents 1o the Certificate of Incor- .
poretion &s thowa by the foregoing certificate eomvua
this exhitt is rttached and made a part thereof.
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The undersigaed, & member of the Coverning o :‘
Cozrittee of l’nnatunt; Sankers Confereace, Ine. hereby T

assents to the emendoents W the Certificate of Incor-
poreticn gs zhowm by the foreguing cartificate to which

this exhitit is rttached and mads & peast thersof.
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Exhidvis 31

The undersigned, & meaber of the éonmin( '
Committee of Investpent Bankers Conferencs, Ine. herety
sszents to the smendnents to the Certifieats of Iacor-
poreticn as shown byAthc foregcing certificste to

shich this exbibit is aitached and mece a part thereof,
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0 wnderuigned, o sesber of Ne Governing
Oooxi¥ioe of Ixvertamt Dushors Gutforwaes, Ing, bevvly
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B waternigaed, ¢ aauber of s Govsning
Gaitics of Investnsat Sushers Gsoference, Suoy bavely
sesnts b0 e sosniants b0 Ne Surtifionts of Zaguee
poration o0 shom 37 the feregsiag certlflcate %o Wish
this sdiMt 15 attached and ande & pard thareef,
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Do miarrigued, 2 aesder of the ovarning .
Comxittes of Iavestmsat Jmkers Ocnfersses, Ine. herely
asemts to the memdamis to the Certifieats of Insse~
poretion as showmn by the foreguing certifieste to which
this axhibit 15 atiashed md made o part thereef,
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State of Delaware

Office of the Secretary 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 CERTIFICATE OF INCORPORATION OF "INVESTMENT BANKERS
CONFERENCE, INC.", FILED IN TEIS OFFICE ON THE THIRD DAY OF

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

R a 7 . ~ . . .
(Bl i Harrie: Smith Windsor, Secretary of Stute

0352322 8100 AUTHENTICATION: 0958278

010060397 DATE: 02-06-01
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INVESTENT BAMKERS CONZEREACE, INC.

First. The name of the corporstion is Invesimeant Bankers

Confersnce, Ins,

Second. Its principal offico in the State of Delaware is
located at No. 100 West 10th Street, in the City of Wilmingtom,
Crunty of New Castle. The name and address of its resideat agent
18 e Corporation Trust Company, No. 100 Test 10th Street,

wilmington, Delazars.

Third. The nature of ‘e business or objects or purpoces to
be trensacted, promoted or cerried on ax:e:

(1) 7Tc oromote through cooperative effort thy investmeat
buw.zlng »nd securitias businoss and %o standardise its principles
and prectices; .

{2) To promote tihrough cooparative effort high standards of

compercial monor .ad lategrity and public confidencs in the invest-

sont bancin: and securities dusiness;

(3) 7To provide a medium through which its membership oay be
enabled, through reprosentatives, to confer, consult, and coopcrate
with govo:m\enm tod other agencles in the solution of prodlems
affectiaz tne ublic zod the investseai dencing snd securitiss
business; |

{4) To proviie s means for collecting end disseminating

inforzation, =ni for saking studies of and reports on important sud-

Jocty of ‘nterest to ite meabers;

a4



M o

Sakie e RANI s b S Pl

by

FPPR S PR, 5 R F iy

FPRN

PRAAPRTE, (A L

" e L et Y

A R O

i’ B

L Mate..

IS G Y

rem e bl o

0003.

R —-_3- .:‘Q:]..

. LI . . - ..z.mﬁ

{5) To provide an orderly process for pressuting, ca
problens sutmitted by governmental and other agencies, the 1ndi.
vidual eod collsctuve viesr of its memders;

(6) To sdopt and sdainister rules of fair practice for the
purpose of removing impediments to free and opea markets and thns .
to facilitate the compecitive process and elsvate the plane upon
which 1% is conducted;

‘7) To prosote snd enforce effective self-dfscipline smong
aemdere, 8nd to investigate snd sdjust grievances betreen the
public and members and between menbers;

(8) To transesct business and to purchase, hold, own, lease,
sortzaze, seil and convey any and all property, real and personal,
necessary, convenient, or useful for the rposes of the co;'porl-
4ion in any part of the United States of Aserics;

(9) To do all other things deeiradle to foster i{te lasful
interests of the investsent banking and securities business and
tasse related to it in comson dusiness intarests, provided that no
object or vurnose of the corporation shs'l de incoasistent with
the public interests

(10) In guneral, to carry on any other oseration or b usiness
in connectisa xith *he foregoing end to huve and exercise all the
somers conferred by the loxs of Delawars upon corporstions formed
un or the act hereinafter referred to, and to do any and all of
the things hareinbefore set forth to the szxe extent ar natural
persofts ni-ht or could do.

The objects and ~urposes specified in the forsgoing clsuses
r wil, excent wners otherwise expressed, be in nowise limited or
restricee’ T reference L0, or inference from, the terns of sy
other rlsuse in thir certificate of incorporstion, but the adjects

rnd murposss specified in esch of the foregoing clauses of this
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srticle shall be regardsd ac independant objects szl purposes.

Tourth. This corperation 'all be a membersiip corpors-
tion and rball bave uo capital stock. The corporatiom is mot _
oranised and shall not be cooducted for profit, mad mo part of i
its revenuss or eurnings shall inure to the denefit of any indi-
vidual, sabseribur, contributor, or sember.

The oonditions, metbod of admission, qualificstions and
classifications of membership, ‘he limitations, rights, poewers
and cdvties of mezbers, the dues, asssssments, aud coantridutions
of uenbers, the asthod of expulsion from and terminstion of wes-
bership, Limitatinns upon or qualificatioms of voting power, amd
&l cther satters pertaining to the membership and the conduct,
uspsgenent ard control of the business, property and affairs of
the corporation shall be as yrovided from lime to time in the
by~lews of t'w ;orponucn.

Fifth. The uames and places of residence of each of the

incarporators are s* ollows:

Bame Besidence
Alfred Jervis Wilmington, Del.
C. S, Peabbles W lmington, Del.
h. 1. Gobsca Pilmington, Del.

Sixth. The corporstion shsll have parpetual existencs.

Seventh. The trivate property of the mesbers shsll not be

L 4
rubfect to the omyoent of corporste Csbts to say extent whatever.

H;kth. The corporation sinll be managed by & govorning
vwxeities 2f ruch numaber and Meving such quelificetions, powers

nnd duties te *ball be provided from time to tlav in the by-laws
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of the corporaticm. The governing committes shall de the govers- '
ing body of the corpormtion. The by-laws »ay also provide for such . ,
assistants to them, asd cuch officers, agents and employees as msy

be desired.

The first governing commities shall de elected by the in-
corporators and shall be elscted to hold a2ffice wntil their suc-
ceesors are elected s shall be provided In the by-laws. There-
after, the governing committee shall be nominated t‘rol sacng the
oenters of tha corporation and elected in such manner ss shall de
set forth in the by-laws,

Ia Zurtherance erd not {n limitation of the powers granted
by statute, the governing committes is expressly aunthorizeds

To make, slter or repeal the by-laws of the corpo.ation}

Yo suthorize and cause to be exwc .« mortgeges and liess
upon the real end pere-ncl property of the corporation;

By resolution or resolations, passed by a majority of the
governing committes, to designate one or wore standing commitiees,
esch comaittes to concist of such memberst;p and to have such powers
snd duties and have such name or nemes as iy be provided in tle
bhy-lews or the resolution or resoluticns. The by-lawe may provide
for en executive committee =ud for such other commitiees as may
be fror time to time deemed sdvisable and such committess shall be
elected in such manner acd shall lave such sembership, cowers
and duties as shall be from time to time provided by resoluntion
of th: governing committees or in the by-lews of the corpors-
tion. ‘

The corporstion may, in its by-laws, confer powers upom its
cverning corzities in sddivion to the foregoing and in edditios
to the powers and suthorities exprecsly conferred upon thea by

the statute.
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Eipth, Doth meabers and governing :omittes siall have A
power, 1€ the by-lavs so provids, to iold tiair asstings aad to
bave one or more offices within or xithbout the State of Delamure |
and to keep the books of thia corporation (subject to the provi-
sions of the statutes), outeide the State of Delawere st such
places as may be from time to tise designated by the governing

committes,

fenth. The corporatioe ressrves the right to emend, alter,
change, or repeal any provision coatained in tikis certificate of
incorporation, in the saaner now or hereafter prescribed by sta-
tute, ard all rig'ts conferred upon sesbers herein are granted

subject to this reservation.

We, The Undersigned, teing each of the origimal incorpore~
tors hereinbefors named for the purpose of forming & corporstion
ta operate both within and without the State of Delaware, and in
pursusvce ol the Gepersl Corporstion lLaw of the Stato of
Delswere, being Chapter 65 of the Revised Code of Deliware, and
the scts amendatory thereof and supplesental thereto, do make
and f1ie tais certificats, bereby declaring sand certifying that
the fects herein rtated are trus, und accordicgly bave herewnto

'
set our hands and seals this £ipgt day of Sep-ember y 1958,
In the reseace ofy

td
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A.D. 19_3@, pertonally came before me, Nerbert B. latter  , &

a Motary Public for the State of Delawars s residing n i

the City of ¥ilmington > Alfred Jervis,
C. 8. Peadbles and ¥. 2. Hobeon,

all of the perties to the foregoing certificate of incorperstiom,
knowa te me personelly to be such, and severally acimowledged
the suid certif ate Lo be the act and dend of the signers
rerectively, and that the facts therein stated are truly set

torth.
CIVEN under 3y band und seal of offic:c the dey and year

sforesald.

My comniseion expires Ped. 23, 1937

.
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NASD By-Laws

ARTICLE|
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 (1), (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) "Governor" means a member of the Board;

(n) “Industry Director" means a Director of the NASD Regulation Board or NASD Dispute
Resoiution 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;

(o) "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;

(9) "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;

(2) "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 VIl, 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 Industry 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 Industry 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 8210, 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 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;

(g99) "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 0100 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.]

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



ARTICLE I
OFFICES
Location

Sec. 1. The address of the registered office 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.]

ARTICLE lll
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, 1998]

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, 1998]

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.

(9) 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, 1998]

Selected Notices to Members: 86-85, 87-13, 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 Commaodity 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. §1 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 Commaodity



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 commaodity 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;

(9)(1) 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;

(i) 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 Commaodity 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.]

Selected Notices to Members: 86-85, 87-13, 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 faws, 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 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: 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.]

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.)
Selected Notices to Members: 92-10.



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.]

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
11, 1996; amended by SR-NASD-97-71 eff. Jan. 15, 1998.]

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, canceliation, or revocation.

[Amended eff. Apr. 15, 1992; amended by SR-NASD-97-71 eff. Jan. 15, 1998.]
Selected Notices to Members: 92-19.

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.]

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 Vi.

(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.]

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 Atticle Hll, Section 2
and is not subject to a disqualification under Article 111, Section 4.

[Amended by SR-NASD-97-71 eff. Jan. 15, 1998.]

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 i,

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.]



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 canceliation 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.]

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,



Nasdagq, 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. 15, 1998.]

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.]

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 11, 1996; amended

by SR-NASD-97-71 eff. Jan. 15, 1998.]
Selected Notices to Members: 91-24, 93-16, 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.]

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;,

(i) 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;

(ii) 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: 93-15.

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.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan. 15, 1998.]

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 Industry Governors.
if the number of Industry and Non-Industry Governors is 13—-15, the Board shall include
at least four Public Governors. If the number of Industry and Non-industry Governors is
16-17, the Board shall include at least five Public Governors. If the number of Industry
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. 11, 1996; amended by SR-NASD-96-20 eff. July 11, 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.]

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 11, 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.]

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.]

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. 11, 1996; 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.]

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 patrticipate 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. 15, 1986; amended by SR-NASD-96-20 eff. July 11, 1996; amended
by SR-NASD-97-71 eff. Jan. 15, 1998.]

Selected Notices to Members: 88-96, 93-15, 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 Industry committee members. If the 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.



(¢) 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 11, 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 XXl 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 11, 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 Atrticle 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.]

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 eft. 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 11, 1996; amended by SR-NASD-97-71

eff. Jan.15, 1998.]

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, uniess required by the
terms thereof, shall not be necessary to make such resignation effective.

[Adopted by SR-NASD-97-71 eff. Jan. 15, 1998.]

ARTICLE VIl
OFFICERS, AGENTS, AND EMPLOYEES
Officers

Sec. 1. The 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 11, 1996; amended by SR-NASD-97-71 eff. Jan. 15,

1998



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 11, 1996; amended by SR-NASD-97-71 eff. Jan. 15,
1998.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan. 15,

1998.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan. 15,

1998.]

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.]

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.]

ARTICLE IX
COMMITTEES

Appointment

Sec. 1. Subject to Article VII, Section 1(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 11, 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.]

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 11, 1996; amended
by SR-NASD-97-71 eff. Jan. 15, 1998.]



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 office 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-
110 eff. Dec. 31, 2004.]

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.

(¢) 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 internal Review; (ii) determine the compensation of the Director of Internal
Review; and (iii) determine the budget for the Office of Internal Review. The Office of
internal Review and the Director of Internal Review shall report directly to the Audit
Committee. The Audit Committee may, in its discretion, direct that the Office of Internal
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.]

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-
Industry 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 alt 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.]

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
11, 1996; amended by SR-NASD-97-71 eff. Jan. 15, 1998.]

Selected Notices to Members: 93-15, 94-52.

ARTICLE Xl
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 11, 1996; amended by SR-NASD-97-71 eff. Jan.
15, 1998.]

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;

(i) 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 11, 1996; amended by SR-NASD-97-71 eff. Jan.

15, 1998.]
ARTICLE X1l

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,
Nasdagq, 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 11, 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.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan.
15, 1998.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan.

15, 1998.]

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 11, 1996; amended by SR-NASD-97-71 eff. Jan.

15, 1998]
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 pubilic office.
[Amended by SR-NASD-97-71 eff. Jan. 15, 1998.]

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.]

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.]

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.]

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 15B 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.]

ARTICLE XViI
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.]
ARTICLE XV

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.]

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.]

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 213 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 SR-NASD-97-71 eff. Jan. 15, 1998.]

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.]

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. 15, 1998.]
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.]

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.]

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 entitied 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.]

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.]

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.]



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.]

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 security;

(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 11Aa3-
1 and any approved plan filed thereunder;

(F) Proprietary transactions by a firm 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 11(a) and Rule 11a1-
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 firm 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;

() 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, and/or 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 $100,000,000.00 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

(8) $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 31st of the prior fiscal year.
[Sec. 9 added eff. May 23, 1983 renumbered as Sec. 8 by SR-NASD-85-23 eff. Oct. 1,
1985; 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.]

[Schedule A, Sec. 1 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-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, 1983; 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
11, 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.]
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 1l or lIA 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.]

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:



Number of Registered |Discount
Personnel Transferred
1,000-1,999 10%
2,000-2,999 |20%
3,000-3,999 30%
4,000-4,999 |40%
5,000 and over |50%

(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;

(8) $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) $13.00 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) $13.00 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 $100, 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 $110.00. 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 (1) 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 $105.00 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



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 (1) 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 $110.00 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 (1)
of this Section.

(h) There shall be a service charge fee of $15.00 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.

(i) 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)(1), (a)(7), (a)(8) or (f)(1) of
SEC Rule 15¢3-1, or pursuant to sections 402.1(e) 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.

() 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 1120.



(n)(1) 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 $100 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 .

(0) NASD shall assess each member a fee of $10 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-
NASD-2004-115 eff. Jan. 1, 2004; Amended by SR-NASD-2003-192 eff. Feb. 11, 2004;
Amended by SR-NASD-2004-049 eff. Mar. 30, 2004; Amended by SR-NASD-2004-087
eff. June 7, 2004.]

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.]
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 Office.

(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.]

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 inciluded 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.]

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(c)(3) of Regulation T and/or paragraph (n) of Rule 15¢3-3 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 15¢3-3(n) shall be $2.00; provided, however, that the service charge shall be $1.00
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.]

Section 9 - Subscription Charges for Registration Batch Filing/Data 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 11, 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. 11 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.]



Section 11 - Reserved

[Schedule A, Sec. 11 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.]

* %%

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.
% ok ok

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.

* %k *

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.

* kw

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 fifteen 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.

* * ok

Cross Reference - The procedures for suspension or cancellation of membership
are contained in the Rule 9620 Series.

* kN

Resolution of the Board of Governors
Fees for Registered Representatives

Each application for registration as a "Registered Representative" or "Registered
Principal” 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 |l of 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 Principal" 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.

¥k *

Section 12 - Application and Annual Fees for Member Firms with StatutorinA
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 ll, 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 lll, 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 Iil,
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.]

Selected Notices to Members: 86-11, 88-15.

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 $10.00 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.]
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 Vil 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 lowa, 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
Rico, Canal Zone and the Virgin Islands.

District No. 8 States of lllinois, 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.]

Selected Notices to Members: 90-64.
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BY-LAWS OF THE NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC.
ARTICLE I
DEFINITIONS

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

(a) through (v) No Change.

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

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

[(y)1(x) "™NASD Regulation Board" means the Board of Directors of NASD
Regulation;

[(2)](y) "National Adjudicatory Council” means a body appointed pursuant to Article

V of the NASD Regulation By-Laws;

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

[(bb)](aa) “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
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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)](bb) "Non-Industry Governor” or "Non-Industry committee member" means a
Govemor (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 61- 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)](cc) "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 8210, any other person listed in Schedule A of
Form BD of a member;

[(ee))(dd) "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
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dealer or the NASD, NASD Regulation, NASD Dispute Resolution, or a market for which
NASD provides regulation;

[(fD](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)]l(ff) "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)](gg) "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;

* % ¥k %k

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:
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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, [Nasdagq,] 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.

(2) through (3) No Change.

(b) through (c) No Change.

Sec. 2. through Sec. 8. No Change.
ARTICLEV

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 Treasury Department, the By-Laws of the NASD, NASD Regulation,[ Nasdag,]
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 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
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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 deem§ 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
Nasdag,] 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.

* %k k%

ARTICLE X111
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:



Page 85 of 402

(a) No Change.

(b) violation by a member or a person associated with a member of any of the terms,
conditioni covenants, and provisions of the By-Laws of the NASD, NASD Regulation,
[Nasdagq,) 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 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
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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[ f]r_the facilities of the NASD in aid of any political party or
candidate for any public office.

Sec. 2. ~ Sec. 3. No Change.

Conflicts of Interest

Sec. 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 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
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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 faith
ratifies the contract or transaction by the affirmative vote of a majority of the disinterested
Govemors 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.

Sec. 5 No Change.

* %k k%
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Anne Wright (202) 728-8815

Revised February 3, 2004
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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
16835 West Bernardo Drive, Ste 203 Compliance and Regulation

San Diego, CA 92127 Lehman Brothers, Inc.

(858) 592-9901 399 Park Avenue, 11" Floor

(858) 592-9958 - Fax New York, NY 10022

larae @ wbbsec.com (212) 526-0616

(212) 526-0739 - Fax
ddemuro @lehman.com

12/7/04
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National Nominating Committee

(as of July 1, 2004)

John S. Chalsty, Chairman (Industry) (1998)
Muirfield Capital Management
10 Rockefeller Plaza, Suite 800
New York, NY 10020

(212) 332-2502

(212) 332-2520 — Fax

Nicholas C. Cochran (Industry) (2000)
Vice President

American Investors Company

2682 Bishop Drive — Suite 123

P.O. Box 1307

San Ramon, CA 94583

(925) 866-2882 ext. 103

(925) 866-8989 - Fax

ncochran @ americaninvestorsco.com

Dan Crippen (Non-Industry) (2000)
5137 Massachusetts Ave.
Bethesda, MD 20816

(301) 229-9051

(301) 229-9686 — Fax

dicrippen @aol.com

Phil Lochner (Public) (2000)
699 Lake Avenue
Greenwich, CT 06830

(203) 869-9691

(203) 552-1051 — Fax

plochner@worldnet.att.net

Jay Lorsch (Public) (2003)
Professor

Harvard Business School
Morgan Hall 337

Soldiers’ Field

Boston, MA 02163

(617) 495-6413

(617) 496-8354 — Fax
jlorsch@hbs.edu

John D. Markese (Public) (2003)

President

American Association of Individual Investors
625 N. Michigan Avenue — Suite 1900
Chicago, IL 60611

(312) 280-0170

(312) 280-1625 - Fax

imarkese @aaii.com

William G. Morton, Jr. (Industry) (2003)
Former Chairman, Boston Stock Exchange
304 Newbury Street

P.O. Box 560

Boston, MA 02115

(617) 266-3650

(617) 266-3601 — Fax

b.mort@verizon.net
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SMALL FIRM ADVISORY BOARD

William C. Alsover, Jr., Chairman
Centennial Securities Company
3075 Charlevoix Drive SE
Grand Rapids, Ml 49546
(616) 942-7680
(616) 942-6389 - Fax
bill@centennialsec.com

Stephen Y. Ascher

Ascher Decision Services, Inc.
70 S. Lake Avenue, Suite 630
Pasadena, CA 91101

(626) 683-0000

(626) 683-0007 - Fax
sascher@ascherdecision.com

Deborah Castiglioni

Cutter & Company, Inc.

15510 Olive Boulevard, Suite 204
Chesterfield, MO 63017

(636) 537-8770

(636) 537-8779 - Fax

dmcastig @ cutter-co.com

A. Louis Denton

Philadelphia Corp. for Investment Services
1650 Market Street, Suite 3050
Philadelphia, PA 19103

(215) 419-6410

(215) 419-6401 - Fax
Identonesq@aol.com

John W. Goodwin

Goodwin Browning & Luna Securities, Inc.
7801 Academy NE, Building 2, Suite 101
Albuquerque, NM 87109

(505) 797-7447

(505) 797-7557 - Fax

jwgood @swcp.com

Sennett Kirk, Il

Kirk Securities Corporation

400 N. Carroll Boulevard, Suite 201
Denton, TX 76201

(940) 566-0293

(940) 566-6673 - Fax

sennett.kirk @kirksecurities.com

Robert A. Muh

Sutter Securities Incorporated
555 California Street, Suite 3330
San Francisco, CA 94104
415-352-6310

415-352-6311 - Fax

bob @suttersf.com

Philip V. Oppenheimer
Oppenheimer & Close, Inc.

119 West 57" Street, Suite 1515
New York, NY 10019

(212) 489-7527

(212) 489-1626 - Fax
philopp @ oppvest.com

John C. Petagna

American Municipal Securities
720 2™ Avenue S.

St. Petersburg, FL 33701
(727) 825-0522

(727) 823-5908 - Fax

cooper @amuni.com

Wilson G. Saville, il

Barrett & Co.

42 Weybosset Street

Providence, RI 02902

(401) 351-1000

(401) 351-1080 - Fax

wsaville @barrettandcompany.com

G. Donald Steel
Planned Investment Company, Inc.

9339 Priority Way West Drive, Suite 250

Indianapolis, IN 46240
(317) 575-8804

(317) 575-0480 - Fax
steel-don@msn.com



Barbara L. Weaver

Howard Weil, Incorporated

1100 Poydras Street, Suite 3500
New Orleans, LA 70163

(504) 582-2662

(504) 582-2107 - 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

(412) 566-6829

(412) 263-2788 - Fax
rwoeber @att.net

NASD Staff Contact: T. Grant Callery (202) 728-8285
Phillip A. Rosen (202) 728-8446

April 2005
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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
(616) 942-7680

(616) 942-6389 - Fax
bill@centennialsec.com

John W. Bachmann (Industry)
Senior Partner

Edward D. Jones & Company
12555 Manchester Road

St. Louis, MO 63131

(314) 515-2626

(314) 515-2622 - 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

(610) 669-6324

(610) 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) 413-2797 - Fax

rbrueckner@pershing.com

Sir Brian Corby (Public)
Chairman (retired)
Prudential Corporation plc
Fairings

Church End

Albury

Ware

Herts SG112JG

England
011-44-1279-771-422
011-44-1279-771-488 - Fax

David A. DeMuro (Industry, Nat’l
Retail Firm)

Managing Director, Director of

Global Compliance and Regulation

Lehman Brothers, Inc.

399 Park Avenue, 11" Floor

New York, NY 10022

(212) 526-0616

(212) 526-9210 - Fax

ddemuro@lehman.com

Kenneth M. Duberstein (Public)
Chairman and CEO

The Duberstein Group, Inc.

2100 Pennsylvania Ave., NW
Suite 500

Washington, DC 20037

(202) 728-1100

(202) 728-1123 - Fax
kduberstein@dubersteingroup.com

Raymond A. Mason (Industry)
Chairman & CEO

Legg Mason, Inc.

100 Light Street, 35" Floor
Baltimore, MD 21202

(410) 454-4585

(410) 685-2365 - Fax
ramason@leggmason.com

John Rutherfurd, Jr. (Public)
Chairman and CEO

Moody’s Corporation

99 Church Street

New York, NY 10007

(212) 553-7788

(212) 406-1696 - 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, 8" Floor

Jersey City, NJ 07399

(201) 413-2334

(201) 413-2797 - Fax

bshea@pershing.com
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BOND TRANSACTION REPORTING COMMITTEE

A. James Jacoby, Executive Vice President

William C. Alsover, Jr.
Chairman

Centennial Securities Company
3075 Charlevoix Drive SE
Grand Rapids, Ml 49546

Tel.: (616) 942-7680

Fax: (616) 942-6389

bill @ centennialsec.com

Alan Bartlett

Chief Technology Officer, Fixed
Income

Trading, Pershing Division
Donaldson, Lufkin & Jenrette
Securities Corp.

1 Pershing Plaza

Jersey City, NJ 07399

Tel.: 201-413-3511

Fax: 201-413-0581

abartlett@pershing.com

Stanley Becchetti

Vice President & Manager
A.G. Edwards (Retired)
312 North Meramec Ave.
St. Louis, MO 63105

Tel.: 314-863-8768

Fax: 314-862-4033

enjoiwine @aol.com

NASD Staff Liaisons:
Steven A. Joachim
Justin J. Tubiolo
Sharon K. Zackula
Eliiot Levine

| = Industry

Ni = Non-Industry

D = District

P = Public

* = Denotes new member

212 858-5117, 240-386-5554
212-858-4419
202-728-8985
212-858-4174

Tradition-Asiel Securities Inc.

75 Park Place, 4™ fioor
New York, NY 10007
Tel.: 212-791-4500
Fax: 212-791-6496

i.iacoby @ tradition-a.com

David Warren®
Managing Director
Morgan Staniey
1585 Broadway
New York, NY 10036
Tel: 212-761-7575
Fax: 212-761-0297

david.warren @ morganstanley.com

H. Robert Foerster lii
Managing Director

Dain Rauscher Incorporated
60 South Sixth Street
Minneapolis, MN 55402
Tel.: 612-371-7828

Fax: 612-371-7731
Rob.Foerster @ Rbcdain.com

William H. James

Director, Corporate Bond Trading
Lazard Freres & Co. LLC

30 Rockefelier Plaza, 60™ floor
New York, NY 10020

Tel: 212-632-6755

Fax: 212-632-6973

william.james @lazard.com

Joseph McGrath
Managing Director
Goldman, Sachs & Co.
85 Broad Street, 29" floor
New York, NY 10004
Tel.: 212-902-6351

Fax: 212-902-9492

joseph.megrath@qgs.com

Joseph L. Russell, Jr.
Managing Director

Credit Suisse First Boston Corp.
11 Madison Avenue 13" floor
New York, NY 10010

Tel.: (212) 538-8225

Fax: (212) 538-
8270joseph.l.russell @cfsb.com

Edward Wiese

Vice President

T. Rowe Price Investment Services
100 East Pratt Street

Baltimore, MD 21202

Tel.: 410-345-2022

Fax: 410-783-4285

twiese @troweprice.com

steven.joachim @nasd.com
justin.tubiolo@nasd.com
sharon.zackula@nasd.com
elliot.levine @nasd.com

2/14/05
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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

choogstra @aarp.org

A. James Jacoby

Executive Vice President
Tradition-Asiel Securities Inc.
75 Park Place, 4" floor

New York, NY 10007

Tel.: 212-791-4500

Fax: 212-791-6496

jacoby @tradition-asiel.com

Raymond G. Kennedy
Managing Director

PIMCO LLC

840 Newport Center Drive
Suite 300

Newport Beach, CA 92660
Tel: 949-720-6235

Email:

raymond.kennedy @ pimco.com

John Ladensack
(201) 914-5397

The Vanguard Group
100 Vanguard Bivd.
Malvern, PA 19355
Tel: 610-669-6088
Fax: 610-669-6246

jack_brennan @vanguard.com

Herbert H. McDade, lii
Managing Director and Head of
Fixed Income Division

Lehman Brothers Inc.

745 7th Avenue

New York, NY 10019

Tel: 212-526-7067

bmcdade @lehman.com

Mary Miller

Vice President & Assistant
Director - Fixed Income

T. Rowe Price

100 East Pratt Street

7" Floor, Fixed Income
Baltimore, MD 21202

Tel: 410-345-2254

Fax: 410-345-4672

mary_miller @troweprice.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
mo19@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.
1735 K Street, N.W.
Washington, DC 20006
Tel: 202-728-8802

Fax: 202-728-8075

doug.shulman @nasd.com

Gary M. Strumeyer
Managing Director

BNY Capital Markets, Inc.
One Wall Street, 18™ Floor
New York, NY 10005

Tel: 212-635-6345

Fax: 212-635-6550

gstrumeyer @bankofny.com

Joseph A. Sullivan

Executive Vice President and
Director Fixed income Group
Legg Mason Wood Walker, inc.
100 Light Street

Baltimore, MD 21202

Tel: 410-454-4988

Fax: 410-454-4833

jasullivan @leggmason.com

2/16/05
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Member Self-Compliance & Services
Comnmittee
Richard G. Averitt Allen Meyer
Chairman, Chief Executive Officer Managing Director and Americas Head of
Raymond James Financial, Inc. Compliance

880 Carillon Parkway

St. Petersburg, FL 33716

(727) 567-8787

(727) 567-8137 — Fax
dick.averitt @ raymondjames.com

Anne C. Flannery

First Vice President

General Counsel Global Regulatory Affairs
Merrill Lynch, Pierce Fenner & Smith
Incorporated

222 Broadway

New York, NY 10038

(212) 670-0313
aflannery @ exchange.ml.com

Michael Hogan

Executive Managing Director, General
Counsel and Chief Operating Officer

Harrisdirect LLC

Harborside Financial Center

501 Plaza ll, S5th Floor

Jersey City, NJ 07311

(201) 308-3226

(201) 536-9003 — Fax

michael.hogan @theharris.com

John P. Meegan

Chief Financial Officer
Parker/Hunter Incorporated
600 Grant Street, Suite 3100
Pittsburgh, PA 15219-2784
(412) 562-8217

(412) 562-8244 - Fax
imeegan @parkerhunter.com

Credit Suisse First Boston, Inc.
One Madison Avenue, 9th Floor
New York, NY 10010

(212) 538-9025

(212) 325-5884 — Fax
allen.meyer@csfb.com

Jill R. Powers

President

Oberlin Financial Corporation
209 North Main

Bryan, OH 43506

(419) 636-4001 ext. 2310
(419) 636-1722 — 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

jrogers @hilliard.com

Claire Santaniello

Director and Chief Compliance Officer
Pershing LLC

One Pershing Plaza, 8th Floor

Jersey City, NJ 07399

(201) 413-2000

(201) 413-5264

csantaniello @ pershing.com




Timothy Scheve

President

Legg Mason, Inc.

100 Light Street, 35th Floor
Baltimore, MD 21202
(410) 454-3232

(410) 685-2365 — Fax

tscheve @leggmason.com

Joseph Tuorto

SVP and Head of Compliance
LPL Financial Services

9785 Towne Centre Drive
San Diego, CA 92121

(858) 450-9606 x7075

(858) 642-7455 .

joe.tuorto @Ipl.com

Arlene M. Wilson

Vice President, Director of Compliance
D.A. Davidson & Co.

8 Third Street North

Great Falls, MT 59401-3104

(406) 791-7456

(406) 268-3045 — Fax

awilson @dadco.com

Kaye M. Woltman

Vice Chairman

Girard Securities, Inc.

6165 Greenwich Drive #150
San Diego, CA 92122
(858) 454-5181

(858) 454-1502 — Fax

kwoltman @san.rr.com

NASD Staff Liaisons:

Doug Shulman (202) 728-8802 doug.shulman @nasd.com
Ann Short (212) 858-4490 ann.short@nasd.com
Elisabeth Hayes (202) 728-8890 elisabeth.hayes @nasd.com

4/21/04
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Operations Advisory Committee

Michael Alexander

Senior Vice President

Schwab Capital Markets

111 Pavonia Avenue East

Jersey City, NJ 07310

Tel.: 212-804-3756

Email: michael.alexander @schwab.com
Assistant: Nora Beattie — 212-804-3780
Email: nora.beattie @ schwab.com

Ron DeCicco

Managing Director
Pershing,LLC

One Pershing Plaza - 8th Fl.
Jersey City, N.J. 07399

Tel: 201 - 413 - 2264

Fax: 201 - 413 - 1820

Email: rdecicco @pershing.com
Assistant: Cristina Mandoni — 201-413-
3297

Email: cmandoni @pershing.com

Frank DiMarco

Managing Director

Americas Trading

Merrill Lynch Securities Services
101 Hudson Street, 12" floor
Jersey City, NJ 07302

Tel.: 201-557-1702

Email: frank_dimarco@ml.com
Assistant: Jeanne Governale

Email: Jeanne governale @ml.com

Thomas Sargant

2800 N Lake Shore Drive, Apt. 3012
Chicago, IL 60657

Tel: 773-871-2629

Cell: 312-320-2359

Email: tsargant@msn.com

Derek Stein

Senior Vice President
Knight Trading

525 Washington Street
Jersey City, NJ 07310
Tel.:201-557-6852

Email: dstein @knighttrading.com
Assistant: Nicole Savoia — 201-356-1744

Email: nsavoia @knighttrading.com

Art Thomas

41 W, 58" Street

New York, NY 10019

Tel.: 212-486-2727

Cell: 201-788-8234

Email: artthomas @ artthomas.com

Gregory Vitt

Senior Vice President
AG Edwards

One North Jefferson
St. Louis, MO 63103
Tel.: 314-955-2666

Email: gpvitt@agedwards.com
Assistant: Brenda Welch — 314-955-3284

Email: Brenda.welch @ agedwards.com

12/14/04
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Technology Advisory Committee

Michael Tittmann, Chairman
Senior Vice President
Lehman Brothers Bank Technology
399 Park Ave, 5th Floor
New York, NY 10022-4679
Tel. 212-526-3935
mtittman @lehman.com
Assistant: TBD

William C. Alsover, Jr.
Chairman

Centennial Securities Company, Inc.
3075 Charlevoix Drive, S.E.
P.O. Box 6217

Grand Rapids, Ml 49516-6217
Tel. 616-942-7680

Fax. 616-942-6389
bill@centennialsec.com
Assistant: Lee Ann Bowen

Tel. 616-942-7680 ext. 119
leeann @ centennialsec.com

Michael Dearinger

MIS & Compliance Technology Manager
ITG Inc, Boston

44 Famsworth Street

Boston, MA 02110

(617) 692-6736

mdearing @itginc.com

Assistant: N/A send all correspondence directly to Mr.

Dearinger {per Mr. Dearinger)

Tim Eitel

Clo

Raymond James

880 Carillon Parkway

St. Petersburg, FL 33716

Tel. (727) 567-7215
tim.eitel @ raymondjames.com
Assistant: Becky Plummer

Tel. 727-567-4527

becky.plummer @ raymondjames.com

Hank Hyatt

Managing Director/Equities Technology
Credit Suisse First Boston

One Madison Ave., 10™ Floor

New York, NY 10010

(212) 325-4064

hank.hyatt@csfb.com

Assistant: Hilda Solari

212-538-7906

hilda.solari@csfb.com

Suresh Kumar

Clo

Pershing

One Pershing Plaza
Jersey City, N.J. 07399
Tel. 201-413-2896
skumar@pershing.com
Assistant: Susan Guariglia
squariglia @pershing.com

James Nikolai

Executive Vice President/CAO
Jefferies & Company, Inc.
34 Exchange Place

Plaza Three - Suite 705
Jersey City, NJ 07311
Tel: 212-336-7332
jnikolai @ jefco.com
Assistant: Cathy Emilian
212-336-7366

cemilian @jefco.com

Thomas M. Steinthal

Vice President

JP Morgan Chase
Investment Bank

277 Park Avenue 11" Floor
New York, NY 10172

Tel. (212) 622-1598

Fax (917) 464-4193
mailto:thomas.m.steinthal @ ipmorgan.com
Assistant: Lisa McDonald
Tel. 212-622-4271

mailto:lisa.m.mcdonald @ jpmorgan.com





