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If the self-regulatory organization is amending only part of the text of a lengthy
proposed rule change, it may, with the Commission's permission, file only those
portions of the text of the proposed rule change in which changes are being made if
the filing (i.e. partial amendment) is clearly understandable on its face.  Such partial 
amendment shall be clearly identified and marked to show deletions and additions.  
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the staff to identify immediately the changes made from the text of the rule with which 
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as published by the Commission (if applicable).  The Office of the Federal Register
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On October 29, 2004, NASD filed SR-NASD-2004-165 with the Securities and 
Exchange Commission (“SEC”) to amend Rule 2790 to exclude from the definition of 
“new issue” securities offerings of a business development company, a direct 
participation program, and a real estate investment trust and to codify the filing 
requirement for distribution information.  In addition, NASD proposed a technical change 
to the exemption for foreign investment companies in Rule 2790 to clarify the scope of 
the exemption as reflected in a staff memorandum.  On February 1, 2005, NASD filed 
Partial Amendment No. 1 to the proposed rule change making minor changes, including 
replacing the term “managing underwriter” with the term “book-running managing 
underwriter” in the text of proposed Rule 2790(j)(1) and replacing the term “days” with 
the term “business days” in the text of proposed Rule 2790(j)(1)(B). 

 
Based upon comments from the SEC staff, NASD is filing this Partial 

Amendment No. 2 to the proposed rule change as discussed in detail below.  On page 9 
of the original filing, third line from the top of the page, please replace the phrase “most 
REITs” with the phrase “a few REITs.”  On page 21, thirteenth line from the top of the 
page, please replace the phrase “most REITs” with the phrase “a few REITs.” 

 
On page 9, fifth line from the top of the page, please replace the phrase “DPPs 

and REITs” with the phrase “these DPPs and REITs.” On page 21, fifteenth line from the 
top of the page, please replace the phrase “DPPs and REITs” with the phrase “these DPPs 
and REITs.”    

 
On page 9, seventh line from the top of the page, please replace the phrase “DPPs 

and most REITs” with the phrase “these DPPs and REITs.”  On page 21, seventeenth line 
from the top of the page, please replace the phrase “DPPs and most REITs” with the 
phrase “these DPPs and REITs.” 

 
On page 9, ninth line from the top of the page, please replace the phrase “NASD 

staff is aware of several instances of a REIT” with the phrase “Most REITs.”  On page 
21, nineteenth line from the top of the page, please replace the phrase “NASD staff is 
aware of several instances of a REIT” with the phrase “Most REITs.” 

 
On page 9, tenth line from the top of the page, please replace the phrase “when it 

already had invested assets” with the phrase “have invested assets upon consummation of 
the offering.”  On page 21, last line on the page, please replace the phrase “when it 
already had invested assets” with the phrase “have invested assets upon consummation of 
the offering.” 

 
On page 9, thirteenth line from the top of the page, please replace the phrase 

“assets of REITs (e.g., rental property)” with the phrase “assets of REITs (e.g., rental 
properties or mortgage portfolio).”  On page 22, third line from the top of the page, 
please replace the phrase “assets of REITs (e.g., rental property)” with the phrase “assets 
of REITs (e.g., rental properties or mortgage portfolio).” 
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On page 9, thirteenth line from the top of the page, please replace the phrase 
“readily identifiable” with the phrase “reasonably determinable.”  On page 22, third line 
from the top of the page, please replace the phrase “readily identifiable” with the phrase 
“reasonably determinable.”     

 
On page 9, fourteenth line from the top of the page, please replace the phrase 

“appears less likely” with the phrase “is rare.”  On page 22, fourth line from the top of 
the page, please replace the phrase “appears less likely” with the phrase “is rare.”  

 
On page 9, fourteenth line from the top of the page, please delete the phrase  

“, even those with invested assets,”.  On page 22, fourth line from the top of the page, 
please delete the phrase “, even those with invested assets,”. 


