
The NASDAQ Stock Market LLC 
Form 1 - Exhibit C, Tab 25 

Name and Address: 

National Clearing Corporation 
1735 K Street, NW 
Washington, DC 20006 

Details of organization: 

Stock corporation organized under the General Corporation Law of the State of 
Delaware on December 4,196 1. 

Affiliation: 

National Clearing Corporation is a wholly owned subsidiary of National 
Association of Securities Dealers, Inc ("NASD") 

Business or functions: 

National Clearing Corporation is not engaged in business activities at the present. 
National Clearing Corporation owns a minority interest in The Depository Trust & 
Clearing Corporation ("DTCC"). Because NASD and National Clearing 
Corporation do not control DTCC, however, DTCC and its subsidiaries are not 
affiliates of NASD. 

Certificate of Incorporation: 

Attached as Exhibit A. 

By-Laws: 

Attached as Exhibit B. 

Officers, Governors, and Standing Committee Members 
Director and Officer: James R. Allen 
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Ofice of the Secretary of State 

I, EDWARD J. FREZL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 


e&d
Edward I.Freel, Secretary of State 
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CBRTIPICATB O? INCORPORATION 
of 

NATIONAL WlYI W I N O  CORWRATION 

FIRST. The name of the corporation 18 NATIONAL On: 

CLBAIlINO CORPWTIOW, 

SECOND. It8 principal otflao i n  the State of Dda-

wars i r  locatod a t  No. 100 Vert Tenth Street, i n  the City or 
Wilmington, County a' Wow Castle, The nus and addrosr of 

its rosldont agent i # The Corporation Truat -my, No. 100 

THIRD. Tho nature of the bwinora, or  object8 o r  

'Eo proride Umra reouritla8 doale, and other par-
EOM, f i n u  and corpomtionr f o r  -'-it may act with 
tac i l i t l e r  for  olewing oontnotr  between them and top
delivering reorrritier t o  and reaeivlng raeuritier tram 
each other and tor proourlng the t r u u t e r  of reourit ler  
won the  boolo bi the corwrrtlanr o r  ~ r o e i a t i o r uloru- ' 



r u e .  other p r o m ,  firma and U O W ~ ~ ~ ~ O NMb in 
pmcurlng tt.3 t r m r i e r  or s emr i t i e r  wan the  boob 
of the 60rpaFktiOA8 or a r r o a i c ~ l ~  thei r r u i ~  
ram and i n  prouuring tho exohmqe of any reouritlea 
for  any athos reaurltler and i n  r@cOiving ir# and 
prylng to ruob 8eotrt.itier dealers, perronr, firm8 
and oorporation8 urg umountr p8yrble t o  o r  prgrbh 
b r  them i n  comeation with of the forrgoing 
tranuaatianr or i n  eonneation w i t h  any louu made by
or t o  them; t o  enter into rll ruch contrrotr md t o  
do all thing# ~ c t s u r gor  proper to  orrrp out the 
fomgoing purporer , 

-10organlu and to  fin8A00~ by purcharo of recurl- 
t i e r ,  l o w  or  otherwlre, one o r  llan oorparationr to 
c a r r y  out the i o n  ing prrrporer or oporatloru ' incl-  +:.dental thereto, rd'to hold tho reottr i t lm urd M n 4 a  
and nupervlre the opemtionr O f ,  ud to f W s h  aur-
agement and other rervicer to, any ruch corporatian, 

To roqulre, om md bold 8nd t o  gurrmtee, ae11, 
pledge or othenrire dlrgore of o r  deal in tho capi t r l
stock and other recuritier, obllgatlonr, chore8 i n  
action urd evidence8 of irrterort i r s w d  or  areated 
by my c o r p o r r t i o ~ ,  Joint rtock coapmier, @sooi- 
ations, tmutr  or other perrons, o r  by the Oovemmsnt 
of the Ikiited Strtmr of h f i 0 8 ,  o r  urq foreign 
goverment, or by any rkte, terri torf ,  province,
m w i c i p a l i t ~or other pol i t ioal  subdivirlon, or by 
any govemrwntal egenoy, and rr omm themof t o  
pOWO88 urb ~ X W ' @ i 8 ~dl fl4ht8, m r 8  urd pZ%V$f@geb
of omerahip, 8n8 to do u~ and a l l  aotr  &nd thl-
necesruly or  advisable f o r  the prrret.tration, prateation, -improvement urbenhuramnt  la va lw  tbonof. 

.-
'Po t ramrot  bu iner r ,  and t o  pUCO)I(Lre, hold, Om,

lease, m r t w e ,  re11 and aonvey my md a l l  pmporty, , . .. . .-real  and personrl, mcerrrry, omen len t  or  weful 
for  the purparor of the oorporation, in my part of -. --- . . 
the Unlteb S k t e r  of h w 4 o &  + 

, & .. . .....In gonerrf, to o m  on any other operation or . .  _.... :;Abwinerr i n  oonnootion w i t h  tho fore iry, and to . . . . . . . .have and exemire a l l  the powerr cron re r n d  by f h m  . .. ,. ?. . .3r. '. ..(P
law# of D e l r w ~upon 001pomtionr f o m b  under the ..:&<*& 



b n r d  Corporation Law of the State o f  klawrrr ,  
and to do any or a l l  or the thin#, hmlnbmforo 
set  f o r t h  t o  the ram extent an nrtural paruon8
mlght o r  could do. 

The object8 ud pmO8@88p@UlOdII the ?om- 

going clawre ahall, ucept  when oUuni8e  expn88ed, be 

i n  nawiar llmlmd o r  n ~ ~ t r l o t a d  bl n t m a e o  to, o r  10-

ference from, the  t e r n  o f  u~ o-r olrwe in t h i o  

certif icate of incorporation, but tha obJeetr and pwpoarr 

rpeclfied i n  eaeh of the fongoln# @law8of th%8 &tlale 
shall be ngamled or independent obJrotr and purpowr. 

FOURTE, !ha total  nmber o t  a h u w  which tho 

corporation h a l l  have authority to i8rw $8 eleven tho* 

aand (11,000)~ of w h l o h  one WOW- (1000) 8 h w r  of tbe 

p, value of Om Itmdred Dollar8 (100.00) -ah, 1110untin8 

i n  the aggregate to (hr Rundred Titow@ Doll- ((100,000), 

ahall be U t r d  SStgpk and of nhlch tan t h m  ( 1 0 , ~ )  ' 
. -

aharea without plP v8lw 1 W l  be 8Wak. 

. . ,.. .;
he d e d g u t i o m  and the p~wen,prmiermwr a+ ;-I3 

, .:-. - ,:+:;.$I 
i*$ 

U.i ta t lam or  n8triation8-. L&,r imto ,  and the ~ ~ a l i f l @ 8 t i 0 ~ ,  .. . .-..... . .. 
. . : . .  U' . . -



- - 

* . 
-A L i a l t ~ d  Stock 

1. mo Linttad Stock ohall be do8lgnatod " L u t a d  

Participation Voting Stock". 

2. Tho Limltrd Stock shall be i n i t i a l l y  irsurd to  

the. .National Aasociation of S O C W ~ ~ I W Ihaler8, ho. ,  8 

hlawaro corporation registorod as a nrtionrl securities 

asrociation purruant t o  Section 1% of the, Securitla8 Ex-

change Act of 1934 (15 U,3.C. 78 0-3).  Ihe Llmltod Stock 

may not, without the comont of tha corporation, bo aold, 

pledged or  otherwioe t ranaf rmd exaept t o  a national 

s e c & t i s ~  ut~ooiation ngistered under mid  b c t i o n  (or any 

similar provision of Foderal 1aw) . In the went of my 

attempted sale, pledge or other tranrfer i n  violatton of th i r  

paragraph a l l  Lilaitod Stoak outrtandlng shrll be rodeemable 

by the corporation a t  l t r  par value, 

3. !lho Llmlted Stook shmll be enti t led t o  on8 vote 

fo r  each rhrrs on r l 2  m t t e r r  sutai t t rd  t o  vote of ahan-

holders. In the e l  eCt10n of d i r O O t O r 8  the Limited Stock . . 

shal l  have the P i a t ,  Vot- u 8 0lu8, t o  Obot  +,nabern -:'
.' ;,,!? . .  

of the board o f  dlxuotorr of the oofporrtion, . . 
r 

, . .:a . ,. ..." ...__. 
.:u;..#-..: .  ... 7 :  



I . . . .. .-.. . a .
+' . .. . 
* '$ 

aham per m m  16 aiul when doolarud by tho board of director8 

out of any funda or the corporation lag@.lly available f o r  

the p a w nt of b l v i d e n ~  . 
5. trpon tho diarolutlon, liqrdclatlon'or winding up 

of tho a f fa i r s  of tho aorporrtion, the  Llaltod Stook W l 

be enti t led t o  particigato ah- f o r  ahwe with tho Coa~on 

Stock i n  any aaseta available f o r  dlntribution up t o  r 

to ta l  mount of One Hundrd Zkllam ($100~00)per sb8r0, 

and ehall ncc participate i n  any dlr t r ibut lon i n  excess o f  

that amount. 

6. No holdor of Liodtod Stuck shall ,  as ruah holder, 

have any preemptive right in or  t o  aubrcribe f o r  any addi-

tional shares of 8tock of my clam,  o r  i n  o r  t o  eub rc r i k  

for  setcuritlee convertible into rtook of any cla6a. 

0 - Tho Comon Stook 

1, Tho C o m m  Stock r h r l l  be initially irrrtud only 

to  a m  i n  good it-ry o i  the ~ t i - ~ m o o i a t i ~  ..o? 

Securities Dualerr, fno. Coanon Stwk may not k sold o r  



of the Comma Stoek o u t r t W n g .  Each holder of Common Stock 

shall give to  the oorporation swh notice of any pmpoaed 

sale or other transfor, or of any termination of o r  ruepen-

lion from membership in tho National Alrrociation of Securitier 

Dealers, Inc,, and shall afford t o  the corporation auch op- 

t iom,  right8 of first refusal or  other fight8 to  aoquire o r  . . 

control ,the diapoaition of sharer of C o m m  Stook M may fror 

tlm to time be provided by the By-law8 or i n  uniforn 

I r l t t en  agreement8 with holder8 of Coamon Stook. 

2. The Comaon Stock shall  be ent i t led  to one vote 

f o r  aach a h a n  on a l l  matters subsritted to v o k  of rhrre- 

bolders. In the election of directors the Colaaon Stock &all 

have the right, voting as a olus, t o  oleet  a1 &-eotorr 

of the corporation exoept the two director8 t o  be elected 

by the holde,"s of the United Stock. 

3. The Cenon Stook ohall be entitled to ruth 

dlvidenda a8 the b o a  of direotora mar deolma out oi uy 

fund8 of tho corporatian l@g8llg available f o r  the M n t  

of dividends. Mvibenda shall  be paJablm sham f o r  shrrv 

. .. 
ahall be payable only on Coaaan 8twk. 



4, the d l r~olut ion,  l i q u i d r t i m  or  winding 

up of the a t fa l r r  o t  the oorporatlon, the Comm Stoak rhall. 

be ent i t led  t o  partioipate rhrrn fo r  rharv witb the Limited 

Stock i n  any aasotr available fo r  dirtributSon up t o  OM 

Hundred Dollare ($100.00) per &are a t  U t e d  Stook and 

Comnon Stock, lbe Corawn Stoak ahall bo en t i t l ed  t o  rhara 

pro ra ta  i n  any arse t r  available t o r  d i r t r lbut ion i n  exaer8 

of One Hundred D o l l m ~  ($100.00) per o h m ,  without my 

participation of the W t e d  Stock i n  ruch excera dlrtri-

bution. 


5. No holder o t  Comon Stoak rhal l ,  a8 ruch holdor, 

have any pmemptive r ight  i n  or t o  rubrcribe f o r  any add-

t ional ehares of 8tock of any alarr ,  orc i n  o r  t o  rubacribo 

I 
f o r  securi t ier  convertible in to  atock or  any clar r .  

FIPTH. The m t n i m a  amount or  crptt&l with which the 

corporation w i l l  co-nce bwimar  18 Om !howand bol l r r r  

SIm. The Marr and placer of nr ibenoa oi the 

incorporatoor are a8 rollour: -. --. 



C 8BVEW% me O O ~ Q O ~ ~ ~ $ O ~18 t o  b.r@p e r p . N l  

exia tence . 
EIoWm. Ih..prlvats property of the stocld~older8 

shall not be 8ubJeot to  the paymnt of corporato debt8 to 

any extent whatever. 

Nm.The nubor of d i n o t o n  of the oorporation 

ohal l  be fixed from t l r  to  ti!m by tha m-law8 of the 

corpontlon, but o h a l l  not be lwr th8n nin. (9) aoP 
than eleven (11). No d l n o t o r  need be 8 8toaIdroldef of the 

corporation. Any direc tor  my M rimed a t  asby tW by 

vote ,  a t  a special meeting called f o r  the p-8@, of the 

holdera of  the u J o r l t y  la amount of tho irorud md Out&. 

atanding took of the e lam by W U O ~  he (or, he wu 

appointed t o  f i l l  8 vacancy, hl8 pndece8ror) w u  d r c t o d .  

In f u r t h e m o r  urd not in l lnd t r t lon  of 'c;he ponm 

confernd by atatute, tho b o d  of d l n o t o r 8  I8 . x ~ n r a l y  

authorlard! 

auch llraitationr ar my be ret fo r th  i n  tho Bplrm. 



llrns upon the real ard p ~ a o n a l9 r a g e ~ yof tho aorporatim, 

To set  apart out of. any of the fundr of the oorgora- 

tion available tor dividend# a reserve or mromes for arrg 

proper purpoee and to rbol18h ang rush maerne i n  the Praarur 

i n  which it war create@. 

By ra8olution pused by a maJorlef of the whole 

board, to designate one or  s o n  aonraitteea, each comaltteo 

t o  conaiat a t  two or more of the dimctar8 of tho corpora-

tlon, which, to tho extent protrided in  the mmolution oc 

i n  the By-lawe of the corporation, ahall have Md ry exor- . 

else the powers of the board of dlzvctors in the maM8eaent 

of the buaineua and atfaira of the corporation, md nuJt 

authorize the 8eal of the corporation to  k ~Uflludt o  all 

papers which mry mqulrr it. Such copaittw o r  c d t t w a  

nhall have such naae o r  Marr a# m y  bo stated i n  the 

ByJaws of tho oorporation or aa rimy bo bterrrirub !'ran tin, 

t o  time by rerolutkn adoptad by the b o d  of dimator8, -
ZWSf, M o o t ~ 8of rtookhol6og nay k . ~ l dout-

side the 8tato of k l 8 ~ & ~ ,if  tho By-lua 80 provide. .. ... . 

The boob of the corporation MY bo kept (8a joo t  to  

provieion contained i n  tho etatutea) outomtk.State o? 
. . 





BE ri IWW~BNDthat on thir 39th dy o f  

November! A.D. 1961 , ~ 8 0 ~ 1 1 ~08zM Mfom llY# 

a Notary Public for the Dlatllot of Celrabi , Y. -8by 

Roper, JF., RTderick Si-ich Ud J-8 T. lfollUd, Jro 

all of tlH 

partier to  the iolrgoing c e ~ t i f l c r t roi incorporation, 

known to DI pomomlly to be ouch, and r n e r a l y  aolmo*l~&ud 

the said certificate to ba the act and deed of the 8igWm 

n8pectively and that th. hot8  therein eC.tocl m t n 3 y  

set forth. 

hand 





CICRTnIcR'La o? MmDmm 

01 

Cm?IcATB 01 IlQCORPORATION 

O? 

NATIONAL CLEARING CORPORATION 

[Purmurt to Soction 242 of the 
P.&wue Gmwal Corporation Law] 

NATIONAI, QlZURajO CORPORATIOW, a corporation orgdrml 

and exfrting undu ud by virtue of th.General Corpolrrtion Law 

of the S t r k  of D*IIvu.# d-8 haeby certify r 

(1)r That tha B o d  of  Director8 of srfd cotporatioa 

duly adopted a rarolutioa proporing and docluing adviaable tha 

following amendarrnt to the Cutificata of  Incorporation of s i i d  

carporationI 

RIGSOLVBD, that tba Cartiticate of Incorporation of  
tho Corporation k monded in Itr ontitety ro at,am 
amended, it r&ll r e d  a8 followr t 

r 1 m t  Th.aru of the eorporauaa i a  lwIomL 
LWWG COII#)BA?IO#. ...,. .." ... 

ute of Delwaro i r  100 West 10th Itsoot, 

ihingtoa, County of Hou Castle. T h  arw of 

g a t  a t  mob d d t u r  i r  Tha !Wpratios 

: .  

1. . , ..; . .&.*. .9..+.::t 



conduatd or p t a a U d  ir  to engage in my lawful set or rotivttj 

for whiah wrporrtionl, my k or9rnitd ruder tbo a(lMra1 Cor-

poration trv ol Ddwue, rad without firrltiog the gawrlity oi 

tho foregoing, rbft  blade the followtag: 

rlue of ..oh aham rhrll k OM m l l u  ($Loo), 

nure to the kmfit  of inbiv- ot 8budio-r no r9ti " 
' I 

untkl p u t  of it8 aativitior -1 k ausyiag 08 pa0.0udrl'
:. .. : ,, z' 

r o t b . n i r  rttnptiag to iatlurarr m i a l a t i o n r  ,ttd%:*...,. .).: 

.', .;'44 1; 
:, 

Y;'p& 
.J .'. .. 

-2-



not putiaiprte ia, or LPkm# in8 ray p o l i t i d  crnpr ig~  On 

Wlf of ray arrdidrta for publia o f f f a .  

tor i 8  ar follow: 

date of Chi8 mad& cutifiaata, are a8 follovrr 

S E V l f f t l t  The direaterr of tba wzporrtisn r h l l  have 

. - . .  I 

0 1 :  That tho aforera 

,a accorb.acu with tho applicable 

ha General Corporation Law of  Da 

. .; .! . 'W I .  :: .. . .. . ,:. ... ..' . , . . . 
i&&r>~,&,.;", 



(4): Tbrt tb argitrl of grid corpotatSon wi l l  aot k 

raducd undu ot by rvuoa of raid -a&ontm 
. . 

IN -68 mRUII, tho coqerrtioa hu crowd itr 

~ozporaur u r  to be bunraw .ad +a artitiata to ba 



STATE OP NBW mRR 1 
8 # l e t  

coum OP N E W  YOU% 1 

w IT -, tbrt on tbir 30tjr day of ~optrpbu,
1971, perrolully uw kioro m, a Uotuy Publie in .nd for tb. 
county .od l u t e  a fonuid ,  David I.l4org.11, tb.mmidat of 
National Cleuiag Cosporation, a "P".tion ot  tb, stat. orC 
Delwue, the corporrtioa d e r c r h d  a .ad wbiab roucrrtod tho 
foregoing Certifiaate, known to m, perrorully to be rPob, a d  ho 
the raid David 8. mgrn.  rr  r o d  PrOdd-t. dUly ra-tOd mch 
Cestlf qcru before DO ud ackaguldgrd tho uib Ca?tifiaate to 
k h i #  aat a d  d..d md th.aat 8nd d n d  of mid C O r p O r 8 t h t
that the rignrtur.r of t& mid Onridmt rad tba Smzetuy of 
raid corporation to raid formgoing C u t i f b a t 0  m Ln tbo bud-
writing of the raid Preridat ud Slctetul, of tb 
rerpctively. aad that the a081 affixad to uill 
the corporate real of nib corporation, and that tb faeta 8tat.c 
therein a t8  true. 

WITNBS8 
off ice 





.- . 

.* . I ,  ' 

CgR'RFICATB OP AblBNDmm 

OF 

CgRTIPICATB OF rn0RPoRATIrn . 

OF 

. . NATIONAL QPC CUARINO C Q 1 W T I O N  

-------.--~...-- 
'Adopted i n  accordance with the provision8 o f  8@ctlon 242 
of the Qcneral Corpomtion Law of tho Stat8 of Delaware 

------------------ 
We, William 3. Mason, Jr., President and 

Howard Bncn, Secretary of National OTC Clearing Corpora- 

tion, a corporation exiating under the l a w 8  of the S h t e  

of Delaware, do hereby certify under the seal of the said 

corporat Ion a8 followa : 

FXR9T: That the Certificate or Incorporation . . 
-.:> . , .. 

.( . * - 
.'i .. )' 

of sa id  corporatiop ha8 been amended ra follow~ r . .  . 
i..; L 

-. 0 . .: . .,,: .xF; 
'. : >..2L.& 

By add1116 a t  the end of Pamrnph 1 of ~ i o t i + I  . . . ;. 4::e : 

B o f  Article of arid Certificate of Incorgomtlon . . . . . . 

the r ~ i i ~ i n g :  



- -- - . . - -. .. - . 
.. . . . 1.1 -* i s . * . .  b @(' .  ' . .. 

. .  . 
I .  

. .: 
S C O N D :  That such amenQPent ha8 been duly 

adopted i n  accordance with the provitIionB o f  the dorun1 

Corporation l a w  of Un State of Delaware by the affixma- 

t i ve  vote of the holdera of a majority of the rtock 

entit led t o  vote a t  a meeting of st00kholdeF8. 



. . J  .....< . . . . . , 
* .. .@ 

" . . .-. .. r . - 0  ..) 5 ' .  - , . :i: '. 
. . T ' . . 

. . .  

... 

STATB OF NEW YORlC ) ' 

so,: 
COUNTY OF NEU YORK j. 

IS IT IWMSRD that on thls 11th bay of 

September 1970, penonally c w  w o r n  n A(@ i. 
'b~ , a Notmy Pubic in and for the Comfy md 

State aforesaid, WlllLan 3. Maon, Jr,, Prrsident of 

National 0% Clearing Corporation, paTty t o  the fomgoillg 

cert i f icate ,  knm to me p r a o ~ l l y  to be suah, and duly 

acknowledged the said certiflcata to  be N s  aut and deaD 

and that the facts therein stated are true. 

OIVRN under my hand and seal of office the 

I aforesaid. 
n 





(putsuurt to S 253 of thr General Cozporattaa Law) 

oorroct copy ot  the Jbrolution of Mergarc of rOCC into m, 
7 I 


adopted a t  r meting of th. mud of Dimtor8  of IXC duly 
rheld on Septe.krl6, 1971, a t  which a quo- w u  promat- . 



1 

0 

f i l ing  dm8 hmreby wrg. #1C into mm: (aidnrgrb cot-

paration i r  hor r i lu fkr  referrad to am tb. O~1~nriving 

Corporation' 1. 

4. The Surviving Corporation, p r u r o ~ tto 

Section 259 of W Ganaral Corporation Law, doom 

p a r e r r  all the rightr, privileges, pwom and ftrachium 

u well of a public r r  of a privato M ~ U O  and i m  Innby 

rubject to a l l  the rertr ict ions,  dirabilitiem and dat i ra  

of NCC a d  NOTC, and a l l  the r ightr ,  privilogor, parrrrr 

a d  frbnchi8ea of NCC and #OTC, and 31 propotty, real, 

p t r o ~ lmd mixed, and a l l  debtr bur to NCC and IoOTC, 

a n  hereby vested in  the Surviving Corporation, and dl 

property, r ightr ,  privileges, poMrm Md trmnchisar, an 

a l l  and every other in t r re r t  rra homby o of fectually tb 

property of the Surviving Corporation rr they wan of N#: 

and IUOlC, and the title to any nrl 8mt.U vWUd bl, 

or atherwire, under the lam of t b  stat. of Dnlawrrm, in --
#CC or  NoTC, shall  not nvert or k i n  any way impaired by 

maron of the Gorural Corporation &w, but a11 righta of 

creditors and rll lienm upon any pmputy of rifhrr HCC ot -. . , 

#OTC arm hrrby preuxvad wirpairrd  .ab all  bbts ,  l i ab i l i - , 

had boon incumd or contractad by i t r  





lodged @ r i d  crtt i f icrto to b thei? aat md deed rab tha 



-- 
: f i e  . 

SECTION 253 O? 'MIO GBWERAL CORPORATION U W  

HERUS, Natioarl Clearing Corpotation ("me) , 
a Dolawur corporation, Ir the m r  of a11 outatading 

rharar o f  a11 c l a r ~ r  of atock of Wationrl 0% Claariag 

Corporation (*NO'X*),  a Dolawam corporation; .nb 
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of i t a  Board of Dfroctorr to ro margo, and M for, - ., .. . 
the pro r r u  f.arunm of 8-k of tln m M i * i a g  oorpotath 

, . .  .'. .:,?A-*' 
. . . , ., to tho holder of the rtock of  tho parent carpotrtion 08 . . , . *.!. 

4.- .. 2:); 
aumndar of tha crrtificrk th.nforr, ud to 

cartificata of incorporation md chmg. thr 
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of th. rurviving corporation upon the effectiva date of 

UtltlUs, National Aooocirtion of Ckcurith@ 

holder of a l l  #r outatanding a h m a  of abck of 

HCC hu conraatod i n  writing to r propord a6-r of #X 

FUR- RESOLVP), th8t t h  Of th. 
Surviving Corporation k,uad upoa tbo offactin 
data of t!m rrgar of WCC in- WQn: &reby i r ,  
changed b 'National Clearing Corporationw r and 
it i r  



C t t ~ n t E Rm-,that in nrprot of th, Onr 
Iwdred (100 rhun of ,C-n 18- ymt 
r0 the foraqoing nrolutlon, (Ilu Iidmd pol 8x8 

t b . l ~ f r( $ l O O . O O ) r  b.bg 8-98. gU V 8 1 ~  
bm croditd to tb Coma Sto& rrcoount of tbir cot-

PURTBIR RtflObYg,, th.t tln diffanaa botwrra 
#a aggrogau par v J w  of th. aforonnUorud #)urn 
uul Uu toUl rwaC of tlu w n ItoJI ~ O L ) t 8d 
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hroby i a ,  t r u u f e d  to tha nrplw acooUBtr ud 
i t  i r  ' 
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the cortificata o t  cutificatrr aurru&nd thanfor 
to Mi8 orporation bo, and tb.ub.w 
arm, d e c M  to b. full u\d adeq-0. ~0fUiCkt8tiOb 
Md a d d  01)8 Bundrrd (1.00) kr .ab tb 8-
heraby rro, doclarod to k fully pdd lad noourasr 
able sharer of W n S t w k  of thir w t g o r a t i ~ .  
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ARTICLE I 

17001 location 

Sec. 1.1. The address of the registered office of the Corporation in the State 
of Delaware and the name of the registered agent at  such address 

shall be as specified in the Certificate of Incorporation. The Corporation may 
also have other offices at such places within or without the State of Delaware 
as the Board of Directors may from time to time designate or the business 
of the Corporation may require. 

B 7002 Change of Loccrtion 

Sec. 1.2. In  the manner permitted by law, the Board of Directors or the 
registered agent may change the address of the Corporation's regis- 

tered office in the State of Delaware and the Board of Directors may make, 
revoke or change the designation of the registered agent. 

ARTICLE I I  
Meetings of Stockholders 

!7003 Annual Meeting 

Sec. 2.1. The annual meeting of the stockholders of the Corporation for the 
election of directors and for the transaction of such other business 

as may properly come before the meeting shall be held at  the registered office 
of the Corporation. or at such other place within or without the State of 
Delaware as the Board of Directors may fix. at three o'clock p.m., on the fif-
teenth day of January of each year, commencing with the year 1970, but if 
such a date is a legal holiday, then on the next succeeding business day. 

0 7004 Special Meetings 

Sec. 2.2. Special meetings of stockholders. unless otherwise prescribed by 
law, may be called at any time by the Chairman of the Board, by 

the President or by order of the Board of Directors. Special meetings of 
stockholders prescribed by law for the election of directors shall be called 
by the Board of Directors. the President. or the Secretary whenever required 
to do so pursuant to the applicable law. Special meetings of stockholders shall 
be held at such place within or without the State of Delaware as shall be 
designated in the notice of meeting. 

11 7005 List of Stockholders Entitled to Vote 

Scc. 2.3. The officer who has charge of the stock ledger of the Corporation 
shall prepare and make. or cause to be prepared and made, a t  least 

ten days before every meeting of stockholders, a complete list, based upon 

NASD Manual Art. 11, See. 2.3 11 7@05 
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the record date for  such meeting determined pursuant t o  Section 5.8. of ti 
stockholders entitled t o  vote a t  the  meeting, arranged in alphabetical or& 

.--re.-.-e - and showing the address of each stockholder and the number o i  shares refii 
tered in the name o f  each stockholder. Such list shall be open t o  the e: 
amination of any stockllolder. ior any purpose germane t o  the  meeting, duric 
ordinary business hours. for a period of a t  least ten days prior t o  the meetin 
either a t  a place within the city where the meeting is io be held. u-hich pia, 
shall be specified in the notice of the meeting or. i f  such place shall not bc . 
specified, a t  the  place \\.here said meeting is to  be held. The  list shell also i 
produced and kept at the time and place of the meeting dur ing  the who 
time thereof, and may be inspected hy any stockholder who is present. 

T h e  stock ledger shall be the only evidence a s  t o  ~vlro are t h e  stockhoidel 
entitled ( i )  to examine the stock ledger, the list of stockhulderj entitled 
vote a t  any meeting, or the books of the Corporation. or  jii) t o  vote in perso 
or by proxy a t  any meet in^ of stockholders. 

n 7006 Notice of Meetings 

Sec. 2.4. Writ ten notice of each annual and special meeting of stockholde7 
other than any meeting the giving oi notice: oi tvhich is otherlV,! 

prescribed by law. stating the place. date and hour of the meeting, and, i 
the case of 3 spccia1 meeting, the purpose or  purposes thcreof. shall be d, 
livered or mailed in n-riting at  least ten hut not more tlran fifty da>-s beiol 
s r~ch  meeting, to  each stockholder required or permitted t o  take any act;, 
or  entitled t o  vote thereat. If mailed. u c h  notice slrnl l  he deposited in th 
United States mail. postage prepaid. directed to such stockholder at  his a( 
dress a s  the same appears on the records of the  Corporation. 

Q 7007 Adjourned Meetings and Notice Thereof 

Sec. 2.5. An\. meetinq of stockholders may be adjourned t o  another time c 
pla&. and th r  Corporation may transact at  any adjourned meetin 

any business which might ha re  been transacted at  the original meetinl 
Notice need not he given of the adjourned meeting if the t ime and plat 
thereof are announced a t  the meeting a t  which the adjournment is take, 
unless (a') any adjournment o r  series of adjournments cause the origin; 
meeting to  be adjourned for  more than thirty days aiter the date originall 
fixed therefor. or  (l)r a new record date is fixed ior the adjourned meetin! 
If  notice of an adjourned meeting is given. such notice shall be given to eac 
stockholder of record entitled to  vote at the adjourned meeting in the mannf 
prescribed in Section 2.4 for the giving of notice of meetings. 

(1 7008 Quorum 

Sec. 2.6. At any meeting of stockholders. exccpt a s  otherwise expressly rc 
quired by law. the holders of record of a t  least a majority of t h  

outstanding shares of  capital stock entitled to  vote or  act at  such meeting 
shall be present or represented by proxy in order to  constitute a quorum fc  
the transaction of  any business. but less than a quorum shall have power t 
adjourn any meeting until a quorum shall be present. W h e n  a quorum i 
once present t o  organize a meeting. the quorum cannot be destroyed by t h  
- - - L - . . . . . . ~ ~ ~...;+LAC- .....I aC CPt-npq+;nn nf the nrnyv of an\. 
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Voting 

Sec. 2.7. A t  any meeting of stockholders each stockholder holding as of the  
record date shares of stock entitled to be voted on any matter at 

such meeting shall have one vote on each such matter submitted to  vote at 
such meeting for each such share of stock held by such stockholder as  of the  
record date as  shown by the list of stockholders entitled to vote a t  the meet- 
ing, unless the Certificate of Incorporation provides for more or less than 
one vote for any share on any matter, in which case every reference t o  a re- 
quired proportion oi stock shall refer to the proportion of the votes of such 
stock. Each stockholder entitled to vote a t  a meeting of stockholders o r  t o  
express consent or dissent to corporate action in writing without a meeting 
may authorize another person or persons to act for him by proxy, provided 
that no proxy shall be voted or acted upon after three years from its date, 
unless the proxy provides for a longer period. A duly executed proxy shall 
be irrevocable if  it states that it is irrevocable and i f ,  and only so long as, i t  
is coupled with an interest, whether in the stock itself or  in the  Corporation, 
sufficient in law to support an irrevocable power. 

The Board of Directors. the President. or  the person presiding a t  a meet- 
i n g  of stockholders, may appoint one or more persons to act a s  inspectors of 
voting at any meeting with respect to any matter to be submitted to  a vote of 
stockholders at such meeting, lvith such powers and duties, not inconsistent 
with applicable law, as  may be appropriate. 

I7010 Action by Consent of Stockholders 
Sec. 2.8. Ynless othenvise provided in the Certificate of Inccrporation when- 

ever any action by the stockholders at a meeting thereof is required 
or permitted by law. the Certificate of Incorporation, or  these By-Laws. such 
action mav be taken without a .meeting, without prior notice and without a 
vote if a cbnsent in ~vritinp, setting forth the action so taken, shall be signed 
by the holders of the outstanding stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at 
a meeting a t  which all shares entitled to vote thereon were present and voted. 
Prompt notice of the taking of such action without a meeting and by less 
than unanimous written consent shall be given to  those stockholders who 
have not consented in writing. 

ARTICLE I l l  
Board of Directors 

11 7011 General Powers 

Sec. 3.1. The property, business and affairs of the Corporation shall be man-
aged by the Board of Directors. The  Board of Directors may  ex-

ercise all such powers of the Corporation and have such authority and do 
all such lawful acts and things as  are permitted by law, the Certificate of 
Incorporation or these By-Laws, for  the establishment and operation of fa-
cilities for any systems of clearing and settling such classes of transactions 
as the Board may deem necessary or appropriate, including, but not limited to: 

(a)  the establishment and operation of facilities necessary t o  implement 
and operate a Continuous Net Settlement system for reporting, clearing and . * 3 -------:-ha L.. 4h-
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(b) the establishment or continuance of facilities for the operation of a 
interim systems of clearing and settling over-the-counter transactions unt 

. - such rules as the Board of Directors of the Clearing Corporation may apprc 
until the Continuous Net Settlement system of clearing and settling is ma 
operational. 

17012 Number of Directors 

Sec. 32 .  The Board of Directors of the Corporation shall consist of one 
more members; the exact number of directors which shall cc 

stitute the whole Board of Directors shall be fixed from time to time 
resolution adopted by a majority of the whole Board of Directors. Un 
the number of directors has been so fixed by the Board of Directors, t 
number of directors constituting the whole Board of Directors shall 
twelve. After fixing the number of directors constituting the whole Boa 
of Directors, the Board of Directors may, by resolution adopted by a majori 
of the whole Board of Directors, from time to time change the number 
directors constituting the whole Board of Directors. 

1 7013 Qualification 

Sec. 3.3. Directors need not be stockholders of the Corporation. Directc 
who willfully neglect or refuse to produce a list of stockholders c 

titled to vote a t  any meeting for the election of directors shall be ineligik 
for election to any office a t  such meeting. 

f 7014 Election 

Sec. 3.4. Except as otherwise provided by law or these By-Laws, after t 
first meeting of the Corporation a t  which directors are elected, i 

rectors of the Corporation shall be elected in each year at the annual mee t i~  
of stockholders, or at a special meeting in lieu of the annual meeting call1 
for such purpose ; by a plurality of votes cast at  such meeting. The voting ( 
directors at  any such meeting shall be by written ballot. unless otherwi 
provided in the Certificate of Incorporation. 

Sec. 3.5. Each director shall hold office until his successor is duly electc 
and qualified, except in the event of the earlier termination of h 

term of office by reason of death, resignation, removal, with or without caus 
or other reason. 

The directors of the Corporation elected a t  the first meeting of the Co 
poration and directors elected at subsequent annual meetings of stockholdel 
shall serve a one-year term. Each director chosen to fill a newly created d 
rectorship or chosen to fill any vacancy occurring in the Board of Director 
including vacancies occurring in the Board by reason of the removal of d 
rectors without cause. shall serve until the next succeeding annual meetir 
of stockholders. A director will not be eligible for re-election to the Boa1 
for a period of one year following service on the Board for three consecuti~ 
termz 
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A 17016 Resignation and Removal
I----------* Sec. 3.6. Any director may reslgn a t  any time upon written notice to  t h  

Board of Directors, the President or the Secretary. The  resignatio: 
of any director shall take erfect upon receipt of notice thereof or a t  such late 
time as shall be specified in such notice, and unless otherwise specified therc 
in, the acceptance of such resignation shall not be necessary to  make it effec 
tive. Any director may be removed from office, with or without cause, a t  an  
time by a majority vote of the stockholders. 

f 7017 Vacancies 

Sec. 3.7. Vacancies in the Board of Directors (unless the vacancy be cause 
by the removal oi a director) and newly created dircctorships r 

~ulting from any increase in the authorized number of directors shall 
filled by a majority vote of the directors then in office. though less than 
quorum, or by a sole remaining director. The vacancy caused by the remov 
of a director shall be filled by election a t  the annual meeting of the  stoc 
holders or a t  a special meeting of stockholders called for that  purpose. 

If one or more directors shall r e s i ~ n  from the Board of Directors effe 
tive at a future date. a majority of the directors then in  office. including tho 
who have so resigned at a future date, shall have porver t o  fill  such vacan 
or vacancies. the vote thereon to take efiect and the vacancy t o  be filled wh 
such resignation or resignations shall become eiiective, and each director 
chosen shall hold office as  provided in this section in the filling of otf  
vacancies. 

0 7018 Quorum and Voting 

SEX. 3.8. Unless the Certificate of Incorporation provides otherwise, a t  
meeting. of the Board n i  Directors not less t h a n o n e  third of 1 

total number of directors shall he present to  constitute a quorum for  1 
transaction of business. .A director interested in 3 contract or transaction rr: 
be counted in determining the presence oi a quorum 31 a meeting of the Bo; 
of Directors rvhich authorizes the contract nr transaction. In the absence 
a quorum. n majnrity ni  the directors present may adjourn the meeting ul 
a qt:orum shall be present. 

Vnlesl; the Certificate of Incorporation provides otherwise. members 
the Board oi Directurs or any committee designated by the Board oi Direct 
may participate in  a meeting of the noard of Directors o r  such commit 
by means of conference telephone or similar communications equipment 
means of ~vhich all persons participating i n  the meeting can hear each oti 
and participation in such meeting shall constitute presence in person at s 
meeting for all purposes. 

The  vote of the majority of the directors present a t  a meeting at w l  
a quorum is present shall be the act of the Board o i  Directors unless 
Certificate of Incorporation or these By-Laws shall require a vote of a gre 
number. 

17019 Regulations 

Stc. 3.9. The Board of Directors may adopt such rules and regulation! 
the conduct of the business and rnanaqement of the Corpo* - '' - - $  T - - - , , , ~ ~ t i ~ ~  these 

1 
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Laws, as  the Board of Directors may deem proper including Rules adoptec 
pursuant to Article XI1 for the operation of the clearing system. The  Boari 
of Directors may hold its meetings and cause the books and records of tht 
Corporation to be kept a t  such place or places within or without the State 
of Delaware as the Board of Llirectors may from time to time determine. A 
member of the Board of Directors shall. in the performance of his duties, be 
fully protected in relying in good faith upon the books of account o r  reports 
made to the Corporation by any of its officers, by an independent certified 
public accountant, or  by an appraiser selected with rezsonable care by the 
Br l rd  of Directors or any committee of the Board of Directors or in relying 
in good faith upon other records of the Corporation. 

11 7020 Annual Meeting of the Board of Directors 

Sec. 3.10. An annual meeting of the Board of Directors shall be called and 
held for the purpose of organization, election of officers and trans- 

action of an). other business. If such meeting is held promptly after and at 
the place specified for the annual meeting of stockholders. no notice of the 
annual meeting of the Board of Directors need be given. Otherwise such 
annual meeting shall be heid at such time (not morc than thirty days after 
the annual meeting of stockholders) and place as ma) be specified in a notice 
of the meeting. 

!I 7021 Regular Meetings 

Sec. 3.11. Regular meetings of the Board of Directors shall he held a t  the 
time and place. within or without the Stntc of Delaware. a s  shall 

from time to time be determined bv thc Board oi  Directors. After there has 
been such determination and notice thereof has been given t o  each member 
of the Board of Directors. no further notice shall be required for any such 
regular meeting. Except as  otherwise provided by law, any business may be 
transacted a t  any regular meeting. 

!I 7022  Special Meetings 

Sec. 3.12. Special meetings of the Board of Directors may, unless otherwise 
prescribed by law. be called from time to time by the President, 

and shall be called bj. the President or the Secretary upon the written request 
of a majority of the \vhole Board oi  Directors directed to the President or 
the Secretary. Except as provided below. notice of any special meeting of 
the Board of Directors, stating the time. place and purpose of such special 
meeting, shall be given to  each director. 

I! 7023 Notice of Meetings; Waiver of Notice 

Sec. 3.13. Notice of any meeting of the Board of Directors shall be deemed 
tn he duly given to a director ( i )  i f  mailed to  such director, ad-

dressed to him at his address 3s it appears upon the books of the Corporation, 
or a; the address last made known in writing to the Corporation by such 
directur as  the address to \vhich.such notices are tu be sent. a t  least two days 
before the clay on which such special meeting is to be held, o r  (ii) if sent to 
him at such nddrcss by telegraph, cable. radio or \vireless not later than the 
day hefore the day on \vhicti such meeting is to be held. or  (iii) if delivered 
to him personally or orally. by telephone or otherwise, not later than the 
day before the day on wliich such special meeting is t o  be held. Each such 
notice shall state the timc and t lace of the meetinp and the DUrDOSeS thereof. 
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Notice of any meeting of the Board of Directors need not be given t o  
any director if waived b?. him in writing (or by telegram, cable, radio or wire- 
less and confirmed in writing) whether before or after the holding of such 
meeting, o r  if such director is Present a t  such meeting. Any meeting of the  
Board of Directors shall be a legal meeting without any notice thereof having 
been given if a11 directors then in office shall be present thereat. 

f 7024 Committees of Directors 

Sec. 3.14. T h e  Board of Directors may, by resolution or resolutions passed 
by a majority of the whole Board of Directors, designate one or 

more committees, each committee to consist of one or more o i  the directors 
of the Corporation. 

Except as  herein provided, vacancies in membership of any committee 
shall be filled by the vote of a majority of the whole Board of Directors. The  
Board of Directors may designate one or more directors as alternate members 
of any committee, who may replace any absent or  disqualified member a t  any 
meeting of the committee. In the absence or disqualification of any member 
of a committee, the member or members thereof present at any meeting and 
not disqualified from voting, whether or not he or they constitute a quomm, 
may unanimously appoint another member of the Board of Directors t o  act 
at the meeting in the place of any such absent or disqualified member. Mem- 
bers of a committee shall hold office for such period as  may be fixed by a 
resolution adopted by a majority of the whole Board o i  Directors. subject. 
however, to removal at any time by the vote of a majority of the whole Board 
of Directors. 

V 7025 Powers and Duties of Committees 

Sec. 3.15. Any committee. to the extent provided in the resolution or resolu- 
tions creating such committee, shall have and may exercise the 

powers of the Board of Directors in the management of the business and 
affairs of the Corporation. and may authorize the seal of the Corporatian t o  
be affixed to all papers which may require i t .  No such committee shall have 
the po\ver or  authority with regard to amending the Certificate of Incorpora- 
tion, adopting an agreement of merger or consolidation. recommending to 
the stockholders the sale. lease or exchange of all or substantially all of the  
Corporation's property and assets. recommending t o  the stockholders a dis-
solution of the Corporation or a revocation of a dissolution. or amending the  
By-Laws. The Board of Directors. by specific resolution, may grant to such 
committee the power and authority to declare a dividend or authorize the  
issuance of stock. 

Each committee may adopt its own rules of procedure and may meet at 
stated times or on such notice as  such committee may determine. Except as 
otherwise permitted by these By-Laws. each committee shall keep regular 
minutes of its proceedings and report the same to  the Board of Directors 
when required. 

U 7026 Compensation of Directors 

Sec. 3.16. The Board of Directors may from time t o  time. in its discretion. 
fix the amounts which shall be payable to  directors and to mem- 

bers of any committee of the Board of Directors for attendance at the  meet-
ings of the Board of Directors or  of such committee and for services ren- 
dered to the Corporation. 
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(1 7027 Action Without Meeting 

Set. 3.17. Unless otherwise restricted by the  Certificate of Incorporation, ar c. ---.-. -.-* A-

action required or  permitted to  be taken a t  any meeting of t t  
Board of Directors or of any committee thereof may be taken without 
meeting if a written consent thereto is signed by all members of the Boar 
of Directors or of such committee, as  the case may be, and such written co, 
sent is filed with the minutes of proceedings of the Board of Directors I 
such committee. 

ARTICLE IV 

11 7028 Principal Offi~cers 

Sec. 4.1. The  principal officers of the Corporation shall be elected by t 
Board of Directors and shall include a President, a Secretary and 

Treasurer and may, a t  the discretion of the Board of Directors, also inclu 
a Chairman of the Board. one or more 17ice Presidents. and a Controll1 
Except as  otherwise provided in the Certificate of Incorporation or the 
By-Laws, one person may hold the ofices and perform the duties of a n y  t~ 
or more of said principal offices except the offices and duties of President a 
Vice President or of the President and Secretarv. Sone  of the principal o 
cers, except the Chairman of the Board and t h e  President. need be direct( 
of the Corporation. 

fl7029 Election of Principal Officers; Term of O f i c e  

Sec. 4.2. The principal officers of the Corporation shall be elected annua 
by the Board of Directors at each annual meeting of the Board 

Directors. Failure to  elect any principal officer annually shall not disso 
the Corporation. 

If the Board of Directors shall fail to fill  any principal office a t  an  ann 
meeting-, or i i  any vacancy in an? principal office shall occur. or if any pr 
cipal office shall be newly created, such principal office may be filled at ; 
regular or special meeting of the Board of Directors. 

Each principal officer shall hold office until his successor is duly elec 
and qualified. or  until his earlier death. resignation or removal. provided t 
the terms of office of all Vice Presidents shall terminate at any annual meet 
of the Board of Directors a t  which the President or any Vice Presidens 
elected. 

Q 7030 Subordinate Officers, Agents and Employees 

Sec. 4.3. In addition to the principal officers. the Corporation may have 
or more Assistant Treasurers. Assistant Secretaries and such ot 

subordinate officers, agents and employees as  the Board of Directors r 
deem advisable. each of whom shall hold ofice for such period and have s 
authority and periorm such duties as  the Board of Directors, the Presid 
or any officer designated by the Board of Directors. may from time t o  t 
determine. The  Board of Directors a t  any time may appoint and remove 
may delegate to  any principal officer the power to appoint and to remt 

n-
. -=--- --a-+ o - n l m ~ ~ enf the Cor~orat ion.  
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11 703 1 Delegation of Duties of Officers 

C .-C -..-.- Set. 4.4. The  Board of Directors may delegate the duties and powers of an 
officer of the Corporation to any other officer o r  to any directc 

for a specified period of time for any reason that the  Board of Directors ma 
deem sufficient. 

a 7032 Removal of Officers 

Sec. 4.5. Any officer of the Corporation may be removed with or withor 
cause by resolution adopted by a majority of the directors then 

office a t  any regular or special meeting of the Board of Directors or  by 
written consent signed by all of the directors then in office. 

(1 7033 Resignations 

Sec.4.6. Any officer may resign a t  any time by giving written notice t 

resignation to the Board of Directors, to  the President or  t o  tt 
Secretary. Any such resignation shall take effect upon receipt of such noti( 
o r  a t  any later time specified therein. Unless otherwise specified in the nl 
tice, the acceptance of a resignation shall not be necessary t o  make the resil 
nation effective. 

U 7034 Chairman of the Board 

Sec. 4.7. T h e  Chairman of the Board shall preside a t  all meetings of stoc: 
holders and of the Board of Directors at which he is present. T1 

Chairman of the Board shall have such other powers and perform such 0th 
duties as  may be assigned to him from time to time by the Board of Director 

(1 7035 President 

Sec. 4.8. The President shall, in the absence of the Chairman of the  Boar 
preside a t  all meetings of the stockholders and of the Board 

Directors a t  which he is present. The President shall be the  chief executil 
officer of the Corporation and shall have general supervision over the busine 
of the Corporation. The President shall have all powers and duties usual 
incident to the office of the President except as specifically limited by a resol. 
tion of the Board oi Directors. The President shall have such other powe 
and perform such other duties as  may be assigned to him from time to  tin 
by the Board of Directors. 

1 7036 Vice President 

See. 4.9. In  the absence or disability of the President o r  if the  office of Prc! 
dent be vacant. the Vice Presidents in the order determined by t: 

Board of Directors, or  if no such determination has been made in the ord 
of their seniority, shall perform the duties and exercise the  powers of t' 
President, subject to the right of the Board of Directors a t  any time t o  m e 1  
or confine such powers and duties o r  to assign them t o  others. Any Vi 
President may have such additional designations in his title as  the  Board 
Directors may determine. The  Vice Presidents shall generally assist t 
President in such manner as the President shall direct. Each Vice Preside 
shall have such other powers and perform such other duties a s  may be a 
signed to him from time to  time by the Board of Directors o r  t he  Preside1 

--- - - - a ---
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17037 Secretary 
See. 4.10. The Secretary shall act as Secretary of all meetings of stockholders 

. . and of the Board of Directors at which he is present, shall record all 
proceedings of all such meetings in a book to be kept for that purpose, shall 

have supmrision over the giving and service of notices of the Corporation, and 
shall have supervision over the care and custody of the corporate records and the 
corporate s d  of the Corporation. The Secretary shall be empowered to a f i  
the corporate s d  to documents. the execution of which on behalf of the Corpora- 
tion under its seal, is duly authorized, and when so affixed may attest the same. 
The Secretary shall have dl powers and duties usually incident to the office of 
Smetary, except as specifically limited by a resolution of the Board of Directors. 
The Secretary shall have such other powers and perform such other duties as 
may be assigned to him from time to time by the Board of Directors or the 
President. 

17038 Treasurer 
Sec. 4.11. The Treasurer shall have general supervision over the care and custody 

of the funds and over the receipts and disbursements of the Corpora- 
tion and shall cause the funds of the Corporation to be deposited in the name of 
the Corporation in such banks or other depositories as the Board of Directors may 
designate. The Treasurer shall have supemision over the care and safekeeping 
of the securities of the Corporation. The Treasurer shall have all powers and 
duties usually incident to the office of Treasurer except as spcxifically limited by 
a resolution of the Board of Directors. The Treasurer shall have such other pow-
ers and perform such other duties as may -be assigned to him from time to time 
by the Board of Directors or the President. 

17039 Controller 
Sec. 4.12. The Controller shall be the chief accounting officer of the Corporation 

and shall have supervision over the maintenance and custody of the 
accounting operations of the Corporation, including the keeping of accurate ac-
counts of all receipts and disbursements and all other financial transactions. The 
Controller shall have all powers and duties usually incident to the office of Con- 
troller except as specifically limited by a resolution of the Board of Directors. T h e  
Controller shall have such other powers and perform such other duties as may be 
assigned to him from time to time by the Board of Directors or the President. 

17040 Bond 
Sec. 4.13. The Board of Directors shall have power, to the extent permitted by 

law, to require any officer, agent or employee of the Corporation to 
give bond for the faithful discharge of his duties in such form and with such surety 
or sureties as the Board of Directors may deternine. 

ARTICLE V 
Capital Stock 

17041 Issuance of Certificates for Stock 
SU. 5.1. Each stockholder of the Corporation shall be entitled to  a certificate 

or certificates in such form as shall be approved by the Board of 
Directors, certifying the number of shares of capital stock of the Corporation 
owned by such stockholder. 
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ll 7042 Signatures on Stock Certificates 

C .--.-.-
Sec. 5.2. Certificates for shares of a capital stock of the Corporation shall t 

signed by, or  in the name of the Corporation by. the Chairman I 

the Board, the President or 3 \*ice President and by the Secretary, tk 
Treasurer, an Assistant Secretary or an Assistant Treasurer and shall be; 
the corporate se31 oi the Corporation or a printed or engraved facsimile thereof. 

If any such certiricntes are countersigned by a transfer agent other th: 
the Corporation or its employee. or by a registrar other than the Corporatic 
or its employee. any other signature on the certificate may be a facsimile. I 
case any officer. transfer agent ur registmr who has signed or  whose facsimi 
signature has been i,lace(l up011 a certificate shall have ccasecl to be sot 
officer. transfer ngent or registrar heiore such certificate is issued. suc 
certificate may bc ib.;ucd 1)y the Corporation with the same effect as  
such signer were such officer, transier agwt or registrar at the date of issue. 

!7043 Stock Ledger 

Sec. 5.3. .4 record of all certificates ior capital stock issued by the Corpor 
tion sh;ill he kept h y  thc Sccretnry or any other officer. employee 

agent designated I>>- the Board of Directors. Such record shall show t 
name and address oi the persnn. firm or corporation in which certificates : 
capital stock are re$rtrred. the number of shares represented by each s u  
certificate, the dntc Oi tach such certificate. and in case o f  certificates whi 
have been canceled the dates uf cancellation thereof. 

The Corporatioll shall he entitled to treat the holder of record of shal 
of capital stock s110u.n on the stock ledger as the owner thereoi and a s  I 
person entitled to receive dividends thereon. to vote such shares and to  rece 
notice of meetincs. nnd for all other purposes. The Corporation shall not 
bound to reco~nixe  any cqoital)le or other claim to or interest in any sh: 
oi capital stock o n  the part u i  any other person whether or not the Corporati 
shall have espres j  or  other notice thereoi. 

11 7044 Regulations Relating to Transfer 

Sec. 5.4. T h e  Board of Directors may make such rules and regulations a! 
may deem expedient. not inconsistent with law, the Certificate 

Incorporation or these By-Laws. concerning issuance. transfer and regist 
tion of certificates ior shares of capital stock of the Corporation. T h e  Bo: 
of Directors may appoint. or authorize any principal officer to  appoint, 
or more transier clerks or one or  more transfer agents and one o r  more re1 
trars and may require all certificates for capital stock to bear the signat 
or signatures of any of them. 

1 7045 Transfers 
Sec. 5.5.  Transfers of capital stock shall be made on the books of the  COY 

ration only upon delivery to the Corporation of its transfer agen, 
( i )  a usritten direction of the registered holder named in the certificate 
such holder's attorney lawfully constituted in writing, (ii) the certificate 
t h e  shares of capital stock being transierred, and (iii) a written ass igna 
of the shares of capital stock evidenced thereby. 

- - --a 



I 1-0 Cancellation 

See 5.6. Each certificate for capital stock surrendered to the Corporation f 

exchange or transfer shall be canceled and no new certificate 
certificates shall be issued in exchange for any existing certificate (other thi 
pursuant to  Section 5.7) until such existing certificate shall have been cancele 

C .----
17047 Lost, Stolen, Destroyed and Mutilated Certificates 

Scc. 5.7. In the event that any certificate for shares of capital stock of t: 
Corporation shall be mutilated, the Corporation shall issue a ne 

certificate in place of such mutilated certificate. I n  case any such certifica 
shall be lost, stolen or destroyed the Corporation may, in the discretion 
the Board of Directors or a committee designated thereby \vith power so 
act, issue a new certificate for capital stock in the place of any such lo: 
stolen or destroyed certificate. The applicant for any substituted certifica 
or certificates shall surrender any mutilated certificate or. in  the case of ar 
lost, stolen or destroyed certificate, furnish satisfactory proof of such 10s 
theft or destruction of such certificate and of the ownership thereof. Tk 
Board of Directors or such committee may, in its discretion, require ti  
owner of a lost or destroyed certificate, or his representatives, to furnish 1 
the Corporation a bond with an acceptable surety or sureties and in suc  
sum as will be sufficient to indemnify the Corporation against any claim th; 
may be made against i t  on account of the lost, stolen or destroyed certifica 
or the issuance of such new certificate. A new certificate may be issued wit1 
out requiring a bond when, in the judgment of the Board of Directors, i t  
proper to do so. 

Q 7048 Fixing of Record Dates 

Sec. 5.8. (a) The Board of Directors may fix, in advance, a record datc 
which shall not be more than sixty nor less than ten days befor 

the date of any meeting of stockholders. nor more than sixty days prior tl 
any other action, for the purpose of determining stockholders entitled t 
notice of or to vote a t  such meeting of stockholders or any adjournmen 
thereof, or to express consent or dissent to corporate action in writing with 
out a meeting, or to receive payment of any dividend or other distributio~ 
or allotment of any rights, or to  exercise any rights in respect of any change 
conversion or exchange of stock or for the purpose of any other lawful action. 

(b) If no record date is fixed by the Board of Directors : 
(i) The record date for determining stockholders entitled to notice of o 

to vote at  a meeting of stockholders shall be at  the close of business on tht 
day next preceding the day on which notice is given, or if notice is waived 
a t  the close of business on the day next preceding the day on which the meet 
ing is held ; 

( i i )  The record date for determining stockholders entitled to  express con, 
sent to Corporate action in writing without a meeting, when no prior actior 
by the Board of Directors is necessary, shall be the day on which the first 
consent is expressed ; 

(iii) The record date for determining stockholders for any other purpose 
shall be at the close of business on the day on which the Board of Directors 
adopts the resolution relating thereto. 

'B 7096 Ilrt, V, See. 8.6 @ 1973, Commerce Cleaxing Hoasc, fnc 
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(c) A determination of stockholders of record entitled to notice of o r  
vote at a meeting of stockholders shall apply to any adjournment of t 
meeting; provided that the Board of Directors may fix a new record da 

- for the adjourned meeting. 

ARTICLE VI 
Indemnification 

Q 7049 Indemnification 
Sec. 6.1. The Corporation shall. to the i d1  extent permitted by applicab 

law, indemniiy any person (and the heirs. executors and admini 
trators of such person r who. bv reason of the fact that he is or was a direct0 
officer, employee or agent of-the Corporation. or is or was serving a t  t k  
request of the Corporation as a director. officer. employee or agent of anotht 
corporation, partnership, joint venture, trust or  other enterprise, was or is 
party or is threatened to be made a party to : 

(a) any threatened, pending or completed action, suit or proceedinl 
whether civil, criminal. administrative or investigative (other than an actio 
by or in the right of the Corporation). against expenses (including attorney: 
fees), judgments. fines and amounts paid in settlement actually and reason 
ably incurred by such person in connection with any such action, suit o 
proceeding, or, 

(b )  any threatened, pending or completed action or suit by or in th  
right of the Corporation to procure a judgment in its favor, against expense 
(including attorneys' fees) actually and r e ~ o n a b l y  incurred by him in con 
nection with the defense or settlement of such action or suit. 

Any indemnification by the Corporation pursuant hereto shall be onll 
made in the manner and t o  the extent authorized by applicable law, and an] 
such indemnification shall not be deemed exclusive of any other rights tc 
which those seeking indemnification may otherwise be entitled. 

!I 7050 Indemnification Insurance 
Sec. 6.2. The Corporation shall have power t o  purchase and maintain in- 

surance on behalf of any person who is or  was a director, officer, 
employee or agent of the Corporation, o r  is or was serving a t  the request of 
the Corporation as  a director, officer. employee or agent of another corpora- 
tion, partnership, joint venture, trust or other enterprise against any liability 
asserted against him and incurred by him in any such capacity, or  arising 
out of his status as such, whether or  not the Corporation would have the  
power to indemnify him against such liability under applicable law. 

ARTICLE VII 
Miscellaneous Provisions 

! 7051 Corporate Seal 
Sec. 7.1. The seal of the Corporation shall be circular in form with the name 

of the Corporation in the circumference and the  words and figures 
"Corporate Seal-1969 Delaware" in the center. The  seal may be used by 
causing it to be affixed or  impressed, o r  a facsimile thereof may be reproduced 
or otherwise used in such manner as the Board of Directors may determine. 



17052 Fiscal Year 

Set. 72. The fiscal year of the Corporation shall be from the 1st day 
October to  the 30th day of September, inclusive, in each year, 

C, such other twelve months as the Board of Directors may designate. 

17053 Waiver of Notice 

Set. 7.3. Whenever any notice is required to be given under any provision 
of law, the Certificate of Incorporation, or these By-Laws, a writtea 

waiver thereof, signed by the person or persons entitled to such notice, 
whether before or after the time stated therein, shall be deemed equivalent 
t o  notice. Neither the business to be transacted at, nor the purpose of, any 
regular or special meeting of the stockholders, directors, or members of a 
committee of directors need be specified in any written waiver of notice unless 
so required by the Certificate of Incorporation. 

Attendance of a person at a meeting shall constitute a waiver of notice of 
such meeting, except when the person attends a meeting for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of 
any business because the meeting is not lawfully called or convened. 

7054 Execution of Instruments, Contracts, etc. 

SH. 7.4. All checks, drafts, bills of exchange. notes or other obligations or 
orders for the payment of money shall be signed in the name of the 

Corporation by such officer or oflicers or person or persons, as the Board of 
Directors may from time to time designate. 

Except as otherwise provided by law, the Board of Directors, any com- 
mittee given specific authority in the premises by the Board of Directors, or 
any committee given authority to exercise generally the powcrs of the Board 
of Directors during the intervals between meetings of the Board of Directors, 
may authorize any officer. employee or agent, in the name of and on behalf 
of the Corporation, to enter into or execute and deliver deeds, bonds, mort- 
gages, contracts and other obligations or instruments, and such authority may 
be general or confined t o  specific instances. 

All applications, written instruments and papers required by any depart- 
ment of the United States Government or by any state, county. municipal or 
other governmental authority, may be executed in the name of the Corpora- 
tion by any principal officer or subordinate officer of the Corporation, or, t o  
the extent designated for such purpose from time to time by the Board of 
Directors, by an employee or agent of the Corporation. Such designation 
may contain the power to  substitute, in the discretion of the person named, 
one or more other persons. 

ARTICLE Vlll 
Amendments: Emergency By-Laws 

By stockholders 

Sec.8.1. These By-Laws may be amended, added to, altered or repealed, or 
new By-Laws may be adopted, at  any meeting of stockholders by 

the vote of the holders of not less than a majority of the outstanding shares 

8 7052 Art. VIX, Sec. 7.2 O 1973. Commerce CIearin~Haunt. T n r  
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fl 7056 By Directors 

(1 7057 Emergency By-Laws 

ARTICLE IX 

11 7058 Clearing Fund(s1 and  Insurance Fundk) 

Sec. 9.3. 111 the w e n t  that a clear in^ Member disputes the amount of an 
increased Clearing Fund p a ~ n i e n t .it sllall he required to  first pa 

5uch increase nntl then promptly seek to resolve such dispute as provided 
I hese P,y-I,a\\.s nri(l the Rules. 

w - r  w w  a - . n n m ---N A C n  M - n . 9 - 1  
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ARTICLE X 

Grievance Procedure 

Set. 10.1. Members and other persons aggrieved by the action of t he  ( 
poration in : 

(1) denying the application of any person. firm. organization, bank 
trust company to  become a Clearing Member or Clearing Bank ;or  

(2) suspending or excluding a Clearing Member or Clearing Bank f r  
the System :or  

(3) denying an application to have securities added to the list of clea. 
securities, or deleting a security from tlie list of cleared securities; or 

(4) assessing against, and requiriug payment of, the amol~nt  of any ; 
ditional Clearing Fund Payment. by a Clearing hlemlxr. u.l~ich is object 
to as being u~lre;isonalde and arbitrary il l  light o f  the volwnc and type 
transactions cleared I),v such Clearing Menlher ;or 

(5) imposing a 11on-conipliance charge r~l~ol l  3 1 1 ~Clcarirlg Member. t :  
amount of whicll is disputed as  1)eirlg uninir i n  light oi t l le  otYencc; 
shall, upon filing a coniplaint w i t h  tile Hoard of Governors t)f  tlie Nation 
Association of Sccurities Dealers. Inc.. l)c entitled ul)oll request to 3 hearin 
thereon. decision 3 1 1 ~ 1re\.iew 1)y t l ~ c  ihbnrtl of Co\.ernors in accordance \\.it 
procedures specified I)?  the Ihmrtl. .-It the same time 3s tlle filing of complair 
with the Roartf o f  Governors of the Xnti(ma1 .Aswciatioti of Sccurities Dealer 
the Complainant sllnll also serve* u 1 ~ mthc nonrd of llircctors o f  the Corpora 
tion notice of S I I C ~ Iappeal. Such mtice  shall consist ~i : 

(i! a brief state~netit of the action cmlplained o f  I ) ?  the aggrieved party 
( i i )  a brief statement of tllc facts preceding tlie decision hy the Corpo 

ration, and 
(iii)a l~rief S ~ ~ ~ C ~ I I C ' I I ~  JwIi(*ves the nction \\'as in error. \ v I i ~the c o ~ ~ ~ p l n i ~ m t ~ t  

By joint resolutiotl m;lcle 1)y a rnnjt)rit!. of i t - rileml)ers, the Ilonrd of Directors 
oi the Corporatio~l may. srll)seclurn t t t  J suc l~  filing o f  rlotice of appeal and 
before the Board of Governors has rerldered its decision. reverse the action 
of the Corporatiorl in \vllolc or in pnrt. \\ 'l~erca ccm11)lairl;itlt feels aggrieved 
1,). t h e  s c t i o ~ ~o f  the Iloartl of Governor..; oi  the National Association 'of Securi- 
ties Dealers. Inc. i l l  alqwnving. rc*vcr.iing or motliiyilt,rr the action of the 
Corporation in cases i ~ i v o l v i ~ l xtlle ti\.'' cntegorics nhovc. ii the statute or 
mles permit a1q)cnl. the conlplainallt III;I!- make nl)l)licatic~~l for review to the 
Securities and Eschang* Comtnission. 
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C ---.-----. Sec. 10.3. Members and other persons. against whom action has been taken 
in categories ( i )  ( i  and ( i i i )  of Section 10.1 above. shall receive 

prompt written notice stating briefly the reason or reasons for such action. 

ARTICLE XI 

Members, Membership Agreement 

Sec. 11.1. The Corporation may act for broker/dealers registered pursuan 
to Section 15 of the Securities Exchange Act of 1934. as amended 

and banks or trust companies \vhich are subject to the regulation of federa 
or state banking authorities, and which are not in violation of any rule c 
regulation of a11 la\vs administered by such authority. and which are member 
uf the Federal Deposit Insurance Corporation. whose applications to th 
Corporation to become Clearing Slembers or  Clearing Banks, have been a] 
proved. ivho have entered into the prescribed agreement with the Corporatio, 
have made t h e  prescribed payment to the Clearing Fund in accordance \\.if 
the provisions of Article IS. and hare complied with any other conditions 
participation. including compliance with the financial standards for membe 
as set forth in the Rules. The Corporation may at any time a t  its discretic 
cease to act for any such participant. 

The Corporation may also act for such other financial institution. 0th 
Cclearing corporation or similar organization, which is regulated by the  -

curities and Exchange Commission. under such terms and conditions as t 
Board of Directors. in its discretion. may deem appropriate or necessary 
furtherance of the purposes of the Corporation as appearing in the Certific: 
of Incorporation. 

[Section 11.1 amended effective Nay 23. 1975.1 

Sec. 11.2. The Board of Directors shall have the authority to establish a, 
irom time to time, amend the forms of application and agreeme 

which shall be required. 

Sec. 11.3. The Clearing Member shall deliver to the Corporation in the  f (  
and tvithin the time specified by the Corporation an instrument in writ 
whereby such applicant shall : 

{a )  report. clear and settle through the Clearing Corporation direc 
every over-the-counter contract or transaction to which it may be a pi 
and ithich the Rules of the Clearing Corporation may require to  be repor 
cleared and settled through the Clearing Corporation with only such ex 
tion as may he previously agreed to by the Clearing Corporation ; 

( h )  nhide by the By-Laws and Rules of the Corporntion and shal 
bound by all the provisions thereof. as  may be adopted from time t o  t' 
;n~llrdinp the provision prescribing the liens which the Corporation shall k 
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upon securities. cash, interest in transactions o r  any property held by 
Corporation or allocated to the Clearing Member;  however, nu liens \ ~ h ,  
the Corporation may have upon such securities, interest in transactions 
anv propert\- held bv the Corporation shall be deemed to  require a Clear* 
Mirnber to  \.iolate ~ u l e  &-I (Hypothecation of Customer's Securities I of 
Securities and Exchange Commission : 

(c)  agree that the Bv-Laws and Rules shall be deemed to  be a part 
the terms and conditions of every contract or  transaction which the By-La, 
and Rules require to be reported, cleared o r  settled through the Cleari, 
Corporation whether or not the By-Laws and Rules are espressly made 
part of the terms and conditiorls of the contract or  trarlsaction : 

( d l  pav to the Clearing Corporation within such time a s  may be specifi, 
in the R U I &  or any schedules publislied thereunder any sum i c i  sil: 

have become due and pavable by the Clearing Member to  the Clearing c c  
poration or to anotlier clearing Member ; 

(e) pav to the Clearing Corporation the charges for services rendered 
provided fdr b ~ -the Rules and such charges as  may Iw imposed in accurdan 
with the Rules for the failure of the Clearing AIeniher to conipl~. tvith the Rules; 

( f )  open its books and recurds to reaboriable inspection by the duly a 
thorized representative oi  the Clearing Corporation al)puiritetl 11v the Sat ion 
Staff at all times during business hours ;  iurnish the Cleari~ig Corporati, 
u-ith all sucli iniornlation in respect to the Clearing AIcn~ber's h s i n e s s  at 
transactions ns it nin> require; ~)ro\- ided that ii the Clearing 5lenlber sh: 
cease to  1)e 3 Clearing JIernber and slinll Iiave satisfied all oi its obl igat io~ 
to the Clearinc Corporation. the Clearing Corporation shall 113ve no right * 

inspect its books and records or  to requirc information relating to transactiol 
wholly subsequent to the time \\.hen i t  ceases to be a Clearing l l e m b e r ;  

( g )  have n dul>- authorized representative present in its office during tt 
hours that the Clearing Center. or the regional facility in its assigned are  
is open for clenritip and settling trnnsnctioris ; 

(h') be bound by an!. nnieritlnient to the Bv-La\\*s and Rules with respec 
to an!- transaction occurring sul )ser l~et~t  to tlie t ime such amendment takt 
effect as full\. as  though such anietitlnicnt \rere notv a part of the By-Lav 
and Rules, silbject tu any  right oi  rc\. ie~v ivhich ma!. be provided for in tl 
By-La\vs arid Rule, ; 

( i )  appoint either the Clearinr Corporation o r  an .Associated Bank chose 
by i t  as its aqent for the receipt and delivery of securities and any mone 
settlements, subject to approval by the Clearing Corporation of the agrel 
ment Ijetiveen the Clearing Member and the Associated Bank. if  such Membc 
shall b e  a >!ail Clenring Member as the term is used in the Rules;  

( j )  reconcile. \\.hen required, any reports which are made available t o  
pursuant to the Rules and. when required. verify, sign and return to the issl 
i n g  Clearing Center, duplicate copies of such reports for the purpose of aud  
and confirmation. reporting on such copies of said reports. any errors, omi: 
sions. or  corrections : 

(ki agree that the agreement with the Clearing Corporation shall inur  
to the benefit oi and be binding upon the parties thereto and their respectiv 
successors arid assigns ; 

( I )  abide by all other requirements which may be provided for in thl 
agreement which the Board of Directors deems necessary and appropriate. 

11 7066 Art. %I, 8ec. 11.3 O 1975, Commerce Clearing House. Inc 



112 b7s NASD Manual-N. C. C. By-Lam 7 0 2 3  

---..-.-- Set. 11.4. The  Corporatiun, without ceasing to act for a Clearing Member. 
may decline t o  act \vith respect to  any particular transaction or class of 
transactions. IVhere the Curporation ceases to so act,  the Clearing Llernber 
shall be bound by action u i  the Corporation taken pursumt  t o  the Rules. 

Set. 11.5. A Clearing l lemher  may enter illto an agreement lvith a non-
Clearing Jlenlher to  act for I)r on I)etialf o f  the non-Clearing Llem- 

her, provided that such agreement is in form and substance acceptable t o  the  
Clearing Corporation. .A Clearing SIernber \ v h o  enters into such an  agree-
ment to  clear, settle or otherwise utilize the facilities of the Sational Clearing 
Corporation in respect In any contract or  transaction for a non-('learing 
Member. so far as the rights of the Corporation and a11 other (,learing )!em-
bers are concerned. shall 1)c liable a s  principal. 

ARTICLE XI1 
Rules 

11 7069 
Sec. 12.1. T h e  Ronrd o i  Directors shall ~ d o p t .  and mav from time to  t ime 

amend. Rules o f  Sational Clearinr: Corporation in 3 manner con- 
sistent with the Certificate of Incorporation and these B v - L a ~ v s  governing 
the conduct of its business. the respective rights and o t ~ l i ~ a i i o n s  o i  the Corpo- 
ration and its Slenibers and 5uch other matters \vhich, in the opinion of the  
Board of Directors are necessary or  convenient to  carry out the purposes of 
the Corporation. 

Sec. 12.2. The Rules of Sat ional  Clearing Corporation. and any amendments 
thereto. adopted pursuant to  this .Article S I I ,  shall have the same 

iorce and etTect as  ii they \\-ere part of these b - L a w s  and shall be binding on 
all )[embers doing b l l s ines~ with or through the Corporation. T h e  Rules m a y  
prescribe. but not be limited t o :  

( a )  the classes oi  persons and the extent to  which such persons shall 
clear or settle transactions or  contracts with the Corporation and the extent  
to which such persons may avail themselves of such other related services a s  
which now or in the iuture may be provided ; 

( b )  the contracts or transactions which may be cleared or effected 
through the Corporation or  its facilities and such other related services which 
now or in the future may be provided ; 

( C  the respective rights and obligations of the Corporation. Members 
and others in connection with all business conducted by or  through the Cor- 
poration or  its facilities : 

( d )  procedures for determining the rights and liabilities of Clearing hlem- 
bers in respect to  the Clearing Fund(s)  and the Insurance F u n d ( s )  ; 

(e) fines and other penalties for violation of the Rules ; 

( f )  the charges t o  be made by the Corporation for services performed by 
it and/or ior use of its iacilities; 
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(g) such other Rules as are not inconsistent with the Certificate of 
corporation and By-Laws as the Board of Directors may deem necessar, 
convenient to  carry out the purposes of the Corporation and which the B; 
of Governors of the National Association of Securities Dealers, Inc. 
approved and which are not disapproved by the Securities and Excha 
Commission. 

[Section 12.2 amended effective May 31. 1974.1 

11 7071 
Sec. 12.3. I f  such rules, or amendments thereto are approved by a rnajol 

of the Board of Directors and lvhich are approved by the Board 
Governors of the National Association of Securities Dealers, Inc. and 
not disapproved by the Securities and Exchange Commission, they shall 
come effective as of such date as the Board of Directors may prescribe. : 
shall be binding on all persons clearing or settling transactions through 
Corporation. 

Sec. 12.4. The Board oi Directors of the Corporation shall have power 
interpret the Rules, and any amendments thereto, adopted pa 

suant to ihis .Article XII ,  and the interpretation of the Board of Directc 
shall be final and conclusive. 

ADDENDUM 

(1 7080 By-Laws of National Clearing Corporation 
In order to continue in effect the Corporation's present balance-ord 

clearance system to provide for the transition from one clearing. system 
another. the following .Articles of the By-Laws of Xational OTC Cleari: 
Corporation are adopted ancl contintled in  effect with the same force and effc 
as By-Laws of National Clearing Corporation to apply to those operatio 
that are subject to the "Interim Operating Rules": 

NOTC Bv-Laws .Articles numbered 6. 7, 8 and 9 as  set forth in the for 
oi By-Laws aitached hereto. 

ARTICLE 6 

!l 7081 Members 
Sec. 6.01. The corporaton may act for members of the National Associatic 

of Secllrities Dealers. Inc. actually engaged in the securities bu: 
ness and banks. trust companies and similar institutions, whose applicatiox 
to the corporation have been approved and who have entered into any prl 
scribed agreement with the corporation and complied with other conditior 
of participation. 

The  board of directors shall have the authority to devise and from tim 
to time anienrl fcmns of applications and agreements containing the condition 
under uehich c x l i  class of e1iril)le persons. firms or corvorations shall be pel 
mitted to ~ar t ic ipa te  ancl \vhi;h shill he signed by each npplicant and deliv6re 
to the corporation. The  corporation may at any time in its discretion ceas 
either temporarily or definitively to act for any such participant, and sha' 

B 7071 Apr- Xlt-  R s r  13 9 A i n ? r  Pa - - - - - -  8-1 - - W W  * 
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definitively cease to act when notified by a participant in ~vr i t ing  to do 
except insoiar a s  provision is made  in the rules o i  the corporation for pe 
ing transactions. 

Cleuring Members 

Sec. 6.02. Xnv memher of the Xatiotlal .-I~~uciation of Securities Dealers, : 
whbse application to become :l Clearing hlember lias been appro 

by the corporation ~ 1 1 3 1 1pay to  the corporatiori the required original con 
bution to the Clearing Fund in accordance \\.ith the provisiolis o i  .\rticl 
hereof and shall s i , ~  and deliver to the corporation an instrument in \vrit 
whereby such applicant shall agree substantially as  iollo\vs : 

( a )  That  the Clearing Memhcr \\.ill clear or settle t h r o u ~ h  tile corpc 
tion directlv (Jr through another Clearing Jlembcr e\.ery contract arid tr: 
action to \vhich lie is a part\- and \vliicll the 1))--la\vs or  rules of the corporat 
may require to bc cleared o; settled t h r o ~ ~ e h  the corporation. 

( b )  That the Clearing Memher \\.ill 
corporation and shall be bound hy all the provisions thereoi including 

1,. abide the bv-la\vs atid rules o i  

provisions prescri1)iriq the liens \vliicli the corporation shall have upon sec 
ties \vhich are the sulljcct o i  transactions 11ad ior the Clcaring Menlb 
account, and thn? the corporation s11aII have a11 the liens. rights. and remec 
contemplated by said I~\--la\vs and rules. 

i c )  That the I ) \  -ln\\.s and r~ilc.; 1,i the corporation sliall 1)c a part of 
terms and conditio;ls oi ever! contract or rransactioli ivhicli tlie Clear 
.\Ieml,er ma\- I~a\ .c  \\.it11 the corporation and o i  ever). contract or transact 
\vliicli the 1)j--1an.s 31111 rules o i  tile cor,,omtion may require to he cleared 
settlctl t l i rou~l i  tllc ci,rpc,ration. 1 ~r \vhicli the Clearing 1Icmber may sub 
ior settlcment. and that the Clearinq .\Ienil~er ~ v i l lcumply tvit l i  and he b o ~  
1)y tlic by-la\\-s slid rtlles o i  thc corporation i n  respect o i  a transaction s 
mittetl bv him ior settlcnient \vlietlicr or not tlie by-la\vs and rules 
rsprcssly h a d r  n part n i  tlic terliis and conditions oi tlie transaction to he settled 

(1') Tlint the t - l c n r i n ~  JIeml~ttr\\ . i l l  pay to the corporation-the compen 
:ion ~ ) ro~ . i dc ( lidr 111. :llc I)\--1aivs n ~ i c lrtrlc.; tlic corporation for clearing : 
other ~.er\.icec a11(1 ;t~cli t i~lcs as  rnny 1)e imposed in nccorrlance with such ' 

!z\\.s and rules t l i  tlic cc~rporaticm ior the iailurc oi the Clcaring Member 
cornplv thcre~vit 11. 

( C  I That the Clcaring 1Iembtr  ivill pa). to tlie corporation any amou 
tt.1\vhicll ~ ~ i r c t i a n t  tllc ~)ro\.isions oi .Article S hereof shall I~ecome payable 

the Clcaring JIeml>er to the corporation. 
(i) That  tlie Clearing hlcmher's 1)ooks and records shall a t  all times 

open t o  the inspcctioli t ~ itlic dtll!. authorized representatives of the corpo 
tion. that tlie corporation sliall he ftlrnislied Ivith all such information 
respect o i  the Clearing .\Icnil>ergs 1)tlsiness and transactions a s  it may requi 
and that any st~cli  iniormation obtained by or  given t o  duly authorized rep 
sentatires o i  tile corporation o r  oi the Sational .Association of Securit 
Dealers. Inc. may be lnatle available bv either organization to the 0 th  
Provided. that t h e  corporation shall ha\; I right t o  inspect the books a 
records or  to require information relating to transactions wholly subsequc 
to the time \vllen a Clearing blember ceases to  be stich. 

(g) That  the determination of the corporation by its board of direct1 
all questions affecting the charges to which the Clearing Member's C( 

tribution to tlie Clearing Fund is or  may be subject shall be final a 
'%tclusive. 
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(h )  Tha t  the Clearing Member will be bound by any amendment to 
by-laws and rules of the corporation with respect t o  any transaction occurrj 
subsequent to the time such amendment takes effect a s  fully as though S, 

amendment were no\v a part of the by-laws and rules o f  the corporati, 
I-

provided however that no such amendment shall affect the Clearing hIembe 
right to cease to  be a Clearing Member or  alter the provisions of Article s 
the by-laws of the corporation unless before such amendment becomes efi, 
tive the Clearing Member is given an opportunity to  give written notice 
the corporation of his election that it shall definitively cease to  act  for him, 

11 7083 
Sec. 6.03. .4Clearing Member ~ v h o  clears, settles, or carries out through t 

corporation any contract or transaction for a person. fimi or carp 
ration who is not a Clearing Member shall. so far as  the rights o i  the carp 
ration and a11 other Clearing Members are concerned, be liable as principal. 

The corporation ivithout ceasing to act for a Clearing Member. may ,j 
cline to act ti-it11 respect to any particular transaction cjr class o i  transsciior 

Insofar 3 s  I)rut.isioii is made ir: tlic rules of tlie curpc~ration for transactic); 
\vlicrc the cc~rporation ceases to act for  n Clearing JIeniber, the Clea 

ing Member shall be bound I)? action of the corporation taken pursuant + 

said rules. 

!I 7084 Bank Members 
Set. 6.04. . \ ti\ .  hank, h r l kc r  or  trust company ~ r h o s c  applicntion to  becom 

n ~ n n k1lernl)er lisr i w n  approwd by the corporation and whic 
hac eritcrctl into an apccmcnt  \\.ith t l ~ c  corporation i l l  iorm prescribed by th 
~~~~~d o i  dircctorc of tlie corlmrntion shall he entitled as a Bank hlember 1 
nar;cipate in the cqxxntions of the c o r p m ~ t i o n  to  the cstent and subject to a 
ui tile terms nnc! conditions set ion11 in the hy-laws and rtiles of the corporation. 

!i 7085 Special Members 
Sec. 6.05. The  I)n.?rci of clircctor~ n i ~ y  n t  sny  time and fro111 time t o  time pe. 

nit i i ~ c ~ i ~ l w r s  of Securities Dealers, In, o i  the S;itic~nnl .-Is~ociaticm 
actunll~. cnfr:~getl i n  the sccuritic.?; hlrsiness and l n n k s .  trust companies an 
simila; instit~ltionctn pr t i c ipa tc  in the operationc 111 the corporation a 
Special 3lcmlwrc t ( t  slic11 cstci\t nrd  subject t o  such terms and conditions a 
n ~ vbe p r c x r i l d  L!- the L>--ln\\.s anti rules o i  the curporation or  by re sol^ 
tion of the board of directors. 

ARTICLE 7 

(1 7086 Lists to be Maintained 
corl)oration slinll rnait~tain a list of tlie stocks. bonds. notes Sec. 7.01. 1'11~ 

r i g l ~ ~ >  suLscrilw ~ l r l t lother securitics. rights or  interests whict t t r  

niav be thc s t ~ l ~ j c c t  of coritr:wts cleared through the corporation and whicl 
a r g  1lerei1i:lltcr callr(1 "Clcarcll Securities" arid niny from time to  time ndc 
securities or r c ~ l i o t . ~  them froni such list. 

11 7083 Art. 6, See. 6.03 fi 1975. Commerce CI~arinw~ n t t c rT-F  
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ARTICLE 8 

4 7088 Clearing Fund 

Sec. 8.02.* In the cliscrctim oi the h a r d  of Directors. anv cash contributio, 
to the Clearing Fund ma?- irom time to t ime b; partially or  who1 

invested bv the corporation as administrator of the Clearin? Fund in secul 
ties issued- or guaranteed In- the Ynited States and securities issued by ar  
L.riiteti States Governrne~it igencr  whether or n o t  gmrnnteed hv the Unitt 
<tates and to the estent trot so in;-ected %hallhe deposited hv tli; corporatic 
in R special Clenrit~p Fund trust account or accounts in a depositoT or d4 
positories Iia\-iriq membership in the Federal Deposit Insurance Corporati01 
:\~nourits deposited in such Clearing Fund accounts mav be withdrawn on1 
for prpvseej of tlie Clearing Fund as specified in t h i s  -.%rticle. upon check 
dr orders of the corporation signed by an officer or officers oi the corporatio 
designated by its hoard oi directors. 
' Adopted May 19. 1970. 
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uri , ,es  in which the  Clearing Fund  is invested by the corpora, 

Any see 
deposited by Clearing Members in lieu of paving cask 

and 

t h e  c lear ing  Fund  shall be held by the  corporation o r  for its ~ c c o u n :  b 
bank o r  trust  company, and shall a t  all t imes be  kept  separate and  apa r t  il 
other  securities held by the corporation in such manner  a s  to  be  rea 
identifiable a s  held in t rust  for purposes of the Clearing Fund.  Such securi 
may be pledged by the corporation t o  secure obligations payable from 
Clearing Fund or loans ohtained t o  pay such obligations, and  may be 2 

by the  corporation to  provide for such obligations. 

Any  interest paid by the depositories on cash in the Clearing Fund  o r  I 
on securities in ~vh ich  the  corporation has invested cash in t h e  Clearing. F 
shall be. payable to  the corporation free of any  trust  a s  compensation 
administration o i  the  Fund.  Interest  accrued or  paid on securit ies depos 
by a Clearing hlember in lieu of paying cash shall belong to the  Clea, 
Member so  long a s  the Clearing Member is not in default in a n y  obliga 
to  the  corporation. 

No depositorv of cash in the Clearing Fund and no  bank o r  t rus t  c 
pany ha \ ing  custody o f  securities held for purposes of the  Clearing F 
shall have an? resyonsibilit> or  liability for application of cash o r  securi 
withdrawn by duly authorized officers of the corporation. 

For  purposes o f  Sections 8.01 and 8.02,the term "obligations payable f .  
the Clearing Fund" shall include all obligations of such character t h a t  t 
will be payable from the Clearing Fund unless othenvise provided for.  

Sec. 8.03. If an!. Clearing Member shall fail t o  discharge dulv a n y  liabil 
t o  the corporation. the amount  o f  his contribution o r  s o  m t  

thereof a s  is necessarv shall ior t l~\vi th  be applied to\vard the discharge 
such liability and such member htlall immediately upon demand make  gc 
the deficiency in the amount of his contribution resulting from such applicati 

Sec. 8.04. If the corporation suffers 3 loss in escess  oi a Clearing 3iemhc 
cotitrit)utiot~ t o  the Clcarinq Fund 1)). rcason of his default, 

suffers  a loss in corlnectiotl \\.it11 clcnring or wttlir~gor  carrying out  a n y  cc 
tract o r  transacticm for its ~ n c m b e r s  (including any loss by reason of I 
insolvency oi any del)usitor?. cJr Iarcc~iy or ernbezzlenlent of any funds 
securit ies) s i~cl i  excess loss. or hiicli loss. as  the case ma! be. shall t o  1 
extent of thc earncd si~rl)lu.- of tlic corporation he made good therefrom. 1 
t o  the es ten t  that said surplus is i~isuffici.cnt. shall l)c made good out  of t 
Clearing Fund rind ctiarrc(l 1)ro rata ag:iinst the coritril)utions, a s  fixed at  t 
t ime of the transactiun fro111 \vhicli t l ~ c  loss results, of tile Clearing hfembc 
other  than the C'lcaring 3lcnllwr. i f  any. l~r imari lyliable. 

Insofar, hen-evcr. as 3 loss si~stainctf through the  defa~r l t  of a Cleari* 
hlemher in any  contract or transaction \vitli another  Clearing Member 
other  Clearing 3le1nt)ers is unclcr the  rules of thc corporation made good 
such other Clearing 3lernl)er o r  Clearing hlembers,  it is  not t o  be deemed 
loss sustained I)! tlic corporatioil lvithin the meaning o f  th is  Section. 

iI 7090 Art. 8, IJec. 8.03 0 1975, Commerce Clearing House. 11 
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Sec. 8.05. Liabilitic..; of the corporation o ther  than liabilities arising out  
loss of the character specified in Section 8.W of this :\rticle s 

be p v a b l e  from any availal)le assets of the corporatioli other  than the  Cl 
ing Fund.  If  the o l~era t ions  of the corlmration terminate iur any  ren 
amounts  in the C ' l ca r in~  Fund in excess of IiaMities payaldtt therefrun 
provided in Section X . 0 1  shall be returned to the clear in^ .\Icmbers fo r  rvt 
account thev nrc hcltf. without charge a r  diminution on account of claim 
creditors. e<penses of winding u p  o r  otherwise. 

Sec. 8.06. T h e  curpuration shall give t o  each Clearing J Iember  a t  lea5 
hours' notice in writ ing of any  proposed increase in his cont r  

tion to  the Clcaring Fund. specifying the  amount anti the  day and  hour w 
the increase is t o  be tt'fective. unless .  prior t o  the  t ime on ivhich the incr 
is t o  bc effective. the Clearing I\Icrtiber gives ivritten notice to  the corpora 
of his election that i t  shall definitively cease to  act for him. the  Clea 
hiember shall I)av the amount  of the incrcase to  tlie corporation not  1 
than the time -I,Ecified. and the liahility of his contribution for losses r 
at and af te r  such time be fixed and determined hy the amount  of his cor 
bution a s  1ncre;lsetl. I f  a pro rata charge against a n y  Clearing I lember ' s  I 

tribution is made 1)urstrnnt to the provisions of  Section 8.01. he shall forth! 
pay or  deliver t o  tlie corporntioli such cash and securities a s  may he neces: 
to make good the arnuunt of his contribution. and  his liability on accoun 
other transactions occurring hefore he ceases to  Ile 3 Clearing Member s 
be measured by tllr nnlolr!lt of his contribution 3s SO made good. 

Sec. 8.07. \ i ' l~ene\-er  a Clearing JIember definitively ceases t o  be such. 
amuunt  ,)i his contrihution shall be returned t o  him o r  his re  

sentative. but not until all transactions open a t  the t ime he ceases t o  t 
Clearing 3leniber irom which losses o r  payments chargeable t o  the  Cleat 
Fund might result have 1)een cloced and all amounts  chargeable a g a i ~ i s t  
contributioti on  account of transactions had while he was  a Clearing M e n  
have heen deducted or.  wi!h the approval of the corporation. another  C l e a ~  
Member has  been substituted on each such transaction. 

Sec. 8.08. If the amount  of a Clearing Member's contribution t o  t h e  Clea 
Fund is decreased by the corporation, t h e  escess  of his contr ibu 

shall be paid to  the Clearing Member 3s soon a s  all transactions open a t  
time of such decrea3e from which losses and payments  chargeable t o  
Clearing Fund might result have been closed. and  af ter  charging t o  his c 
tribution any  amollnt s o  chargeable on account of transactions previously 1 

Sec. 8.09. If  a loss charged pro rata against the contributions of Clear 
.\Iembers is afterward recovered by the  corporation, in whole 

in part. the net amount  of such recovery shall be credited t o  the  Clear 
lIernt,ers against whose contributions the  loss was  charged in proportion 
the amount c h a r ~ e d  against their respective contributions whether  o r  
they a re  still Clearing hlembers. 
M A e n  Manual - . - A - a - - a--
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ARTICLE 9 

Rules 
Sec. 9.01. T h e  board of directors shall adopt and from time t o  time amend 

rules of the  corporation governing the conduct of its business. the 
respective rights and obligations of the corporation. Members and o thers  doing 
business with or  through the corporation. and such other  matters a s  t h e  board 
of directcrs may deem appropriate. Without  limiting the generality of the 
foregoing, the rules may prescribe: 

( a )  the contracts and transactions ~vhich  may be cleared or effected 
through the corporation or its facilities; 

( b )  procedures for reporting transactions t o  be clesred and effecting 
delivery and settlement thereunder. and procedures in connection with any 
other transactions by c r  through the corporation or  i ts facilities; 

( c )  the respective rights and obligations of the corporation. 3Iernbers a n d  
others in connection n-ith 311 transactions effected by or through t h e  corpora- 
tion or its facilities: 

( d )  procedures for determining the rights and liabilities of Clear ing  
Me~nbersin respect of the Clearing Fund provided for in Article S of these by-laws; 

(e) the rights and remedies c,f the corporation on account of amounts  
paid out for  the account of 3lemhers and others, including the liens and other  
rights of the corporation in respect of funds a n d  securities held for the account 
of such persons: 

(f) rights oi  the corporation to pledge securities in the Clearing Fund  
and securities held for the acccunt of Clearing l lembers  to secure loans and 
other obligations of the corporation: 

(g) fines and othvr penalties for violation of the rules. and procedures 
for  determining the esirtence of violations and assessing fines and other  
penalties : 

( h )  the charges to be made by the corporation for services performed by 
i t  or for use of its facilities ; 

( i )  such other rules a s  are not inconsistent with the certificate of incor-
poration and by-lau-s as  the lmard of directors may deem necessary o r  con- 
venient to  carry out thc purposes oi the corporation. 

Sec. 9.02. The  hoard of directors of the corporation shall h a w  power to 
interpret the rules adopted pursuant to  this Article and any  such 

interoreta tion shall he final and c(;ncltisive. T h e  rules of the corporation made 
in ackorclnnce ~ r i t h  these by-la\\-s nnd any interpretations thereof by the  board 
of directors shall have the same forcc and effect a s  duly adopted by-laws of 
the corporation in the samc manner as though set forth at  length herein. 



The following i s  Article XVll of the NASD By-Lows 

ARTICLE XVll 
Clearing and Settling of Transactions of MembersC ..--,-..-C. 

1 7099 Transactions to Be Cleared Through Facilities of 
Notional Clearing ~ o r ~ o k t i o n  

Sec. 1. All over-the-counter transactions in securities between memt 
shall be  cleared and settled through the facilities of National Clt 

ing Corporation. n subsidiary of the Corporation unless 
( a )  the security involved in the transaction shall nclt have been q u  

fied for clearance Ly the Board of Directors of SatiunaI Clearing Corporat 
under the standards established Ly the Rules of National Clearing Corpc 
tion, 

(b)  one o r  more o i  the members involved in the transaction shall 
have been qualified 33 a Clrsrin:: JIember by the Board of Directors of 
tional Clearing Corporation pursuant t o  standards established by t h e  Ri 

of National Clearing Corporation. or 
(c) the rules of  the Sational Clearing Corporation provide that  t h e  tr; 

action shall not be c!eared through the facilities of the Sat ional  Clearing ( 
poration. 

B 7099A Transactions Subject to Rules of 
National Clearing Corporation 

Sec. 2. All transactions in securities between members which a re  clearec 
settled rhrough the facilities of National Clearing Corporation s 

be subject tu ;he rules of Sat ional  Clearing Corporation a s  such rules s 
be adopted and from time to time amended by the Board of Directors of 
tional Clearing Corporation. approved bv the Roard of Guvernors of the ( 
poration and not disapproved by the ~ i c u r i t i e s  and Exchange Cornmiss 
Such rules or amendments shall become etTective on such date  as  is prescri 
by the Roard of Directors of Sat ional  Clearing Corporation. unless such ( 
is extended by the Board of Governors of the Corporation. 

11 70998 Aggrievement Procedures 
Sec. 3. Jiembcrs and other persons a g ~ i e v e d  by action taken or  authori 

by the Bonrd of Directors of the  National Clearing Corporatior 
applying such rules. qualifications, criteria, standards. and charges, o r  in 
way ensuing GI;: oi t h e  operation o i  the national clearing system shall, in 
case for which binding and final arbitration has not been provided by 
rules of the Sat ional  Clearing Corporation, upon filing a complaint with 
Board o i  Governors of the Corporation, be entitled t o  a hearing thereof 
requested, decision and review by the Board of Governors i n  accordance 1 
procedures specified by the Board. Such rules fo r  the filing of a complaint 
the Board and the hearing. decision and review bv the Roard shall be inco: 
rated into Schedule F to  be attached to  and n ~ a h e  a part  of these By-Lz 
The  Board of Governors shall have polver to  adopt, alter. amend. supplem 
or modify the provisions of Schedule F from t ime to  time without reco1 
to the membership for approval a s  would otherwrse he reqllired by An 
IX hereof and Schedule F,a s  adopted. altered. amended; supplemented 
moc]ified shaj] become as t h e  Board of Governors presc 
unless djs3pproved by the Commission. 

[Article X ~ I  effective November 8. 1971.11 

NASD Manual ArticIe XVII, see. 3 70! 



(1 7099C SCHEDULE F 
This Schedule has been prepared pursuant to  the provisions oi Sectior 

of Article XVII of the Corporation's By-Laws and contains the rules 2C --.-..-.---- .- procedures to  be followe? in connection with complaints filed with the Bo: 
of Governors of the Corporation by members oi the National Clearing C 
poration and other persons aggrieved by action taken or authorized by 
Board of Directors of the National Clearing Corporation in the  operation 
its nationwide system for clearing and settling over-the-counter transactid 
in securities other than those which are required t o  be submitted to arbil 
tion under the rules of the Kational Clearing Corporation. 

Section l-Form of Complaint 

All complaints shall be in writing. on a form to be supplied by the Bo 
of Governors, and speciiy in reasonable detail the source and nature of  
aggrievement and the iorm of redress requested. l i  the complaint cons 
of several matters or items, each matter or item shall be stated separat 
All complaints must be signed and shall be directed to the Board. Counsel 
the Corporation shall file a response to each complaint, in writing, withi 
reasonable time and send a copy thereof to the complainant. 

Section 2-Request for Hearing 

If a hearing is desired, a complainant must so request a t  the  time of 
initiation of his complaint. If requested, a hearing shall be held after rea! 
able notice to complainant. In the absence of a request for a hearing. 
Board of Governors may, in its discretion, direct that a hearing be held 
deems such action necessary or appropriate. 

Section 3-Hearing 

If a hearing is held pursuant to Section 2 hereof, it shall be befol 
person or persons designated by the Board oi Governors in a place reason: 
convenient to complainant. Complainant shall be entitled to  be heard in 
son and by counsel and to submit any relevant matter which he may dc 
to present. Counsel ior the Corporation and for the Sational Clearing ( 

poration or other designated Corporation personnel and National Clea 
Corporation personnel may participate in such hearing and be entitle( 
submit any relevant matter which they may desire to present in respc 
In  any such proceeding 3 record shall be kept. 

Section 4 l n i t i a l  Decision 

Decisions on complaints shall be in writing and a copy sent by m3 
the complainant. \\'here there is no hearing, the decision shall be by a pe 
or persons designated by the Board of Governors. Where  there is a heal 
the decision shall be by the person or persons conducting the  hearing. 
written decision shall contain the reasons supporting the decision mal 
conclusions. 

Section 5-Review by Board 

T h e  initial decision shall be subject to review by the Board of Gover 
on its own motion within thirty (30) days after issuance. Any such dcc, 
shall also be subject to review upon application of any person aggri 
thereby, filed \sithin fifteen (15 )  days after issuance. The institution 

9 7099C Schedule E' @ 1973, Commerce Clurinp Hou# 
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review, whether on application or on the initiative of the Board, shall not 
operate a s  a stay of the action complained of. 

Section &findings of Board on Review 

Upon consideration of the record, and after such further hearings as  the 
Board of Governors shall order, if the Board shall find that the initial decision 
is incompatible with the nature and purposes of the Corporation or the Na-
tional Clearing Corporation. o r  with their duties, rules and regulations, or 
with applicable statutes and governmental regulations, the Board shall in 
writing, modify, amend, or reverse such decision or remand the matter fc r  
further findings and decision consistent with its instructions. Otherwise the 
Board shall affirm the initial decision. The Board shall set forth the specific 
grounds upon which its determination is based. The complainant shall be 
notified promptly and be sent a copy of any written decision by the Boar4 
of Governors on review. 

M i o n  7-Application to Commission for Review 

In  any case where a complainant feels aggrieved by any decision of or 
action taken by and/or approved by the Board of Governors in relation to  the 
National Clearing Corporation, and the statute permits appeal, the com-
plainant may make application for review to  the Securities and Exchange 
Commission in accordance with Section 1SA of the Securities Exchange Act 
of 1934, as  amended. 

[Schedule F adopted effective November 8.1971.1 




