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For complete Form 19b-4 instructions please refer to the EFFS website.

Form 19b-4 Information (required)

‘ Add HRemoveH View ‘

The self-regulatory organization must provide all required information, presented in a
clear and comprehensible manner, to enable the public to provide meaningful
comment on the proposal and for the Commission to determine whether the
proposal is consistent with the Act and applicable rules and regulations under the Act.

Exhibit 1 - Notice of Proposed Rule Change
(required)

‘ Add HRemoveH View ‘

The Notice section of this Form 19b-4 must comply with the guidelines for
publication in the Federal Register as well as any requirements for electronic filing
as published by the Commission (if applicable). The Office of the Federal Register
(OFR) offers guidance on Federal Register publication requirements in the Federal
Register Document Drafting Handbook, October 1998 Revision. For example, all
references to the federal securities laws must include the corresponding cite to the
United States Code in a footnote. All references to SEC rules must include the
corresponding cite to the Code of Federal Regulations in a footnote. All references
to Securities Exchange Act Releases must include the release number, release
date, Federal Register cite, Federal Register date, and corresponding file number
(e.g., SR-[SRO]-xx-xx). A material failure to comply with these guidelines will result in
the proposed rule change being deemed not properly filed. See also Rule 0-3 under
the Act (17 CFR 240.0-3)

Exhibit 2 - Notices, Written Comments,
Transcripts, Other Communications

‘ Add HRemoveH View ‘

Exhibit Sent As Paper Document

L]

Copies of notices, written comments, transcripts, other communications. If such
documents cannot be filed electronically in accordance with Instruction F, they shall
be filed in accordance with Instruction G.

Exhibit 3 - Form, Report, or Questionnaire

‘ Add HRemoveH View ‘

Exhibit Sent As Paper Document

[

Copies of any form, report, or questionnaire that the self-regulatory organization
proposes to use to help implement or operate the proposed rule change, or that is
referred to by the proposed rule change.

Exhibit 4 - Marked Copies

‘ Add HRemoveH View ‘

The full text shall be marked, in any convenient manner, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff to identify immediately the changes made from the text of the rule with which
it has been working.

Exhibit 5 - Proposed Rule Text

‘ Add HRemoveH View ‘

The self-regulatory organization may choose to attach as Exhibit 5 proposed
changes to rule text in place of providing it in Item | and which may otherwise be
more easily readable if provided separately from Form 19b-4. Exhibit 5 shall be
considered part of the proposed rule change.

Partial Amendment

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.




Page 3 0f 91

1. Text of Proposed Rule Change

(a) Pursuant to the provisions of Section 19(b)(1) of the Securities Exchange Act
of 1934 (“Act” or “SEA”),* Financial Industry Regulatory Authority, Inc. (“FINRA™)
(f/k/a National Association of Securities Dealers, Inc. (“NASD”)) is filing with the
Securities and Exchange Commission (“SEC” or “Commission”) a proposed rule change
to amend NASD Rules 1012 (General Provisions) and 1017 (Application for Approval of
Change in Ownership, Control, or Business Operations) to adopt a new standardized
electronic form, Form CMA, to be used by all continuing membership applicants as part
of their continuing membership applications.

Below is the text of the proposed rule change. Proposed new language is
underlined; proposed deletions are in brackets.

E I

1000. MEMBERSHIP, REGISTRATION AND QUALIFICATION
REQUIREMENTS

* kK &

1010. Membership Proceedings
* Kk Kk K
1012. General Provisions
(a) Filing by Applicant or Service by FINRA
(1) An Applicant for membership shall file an application in the manner

prescribed in Rule 1013.

! 15 U.S.C. 78s(b)(1).
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(2) An Applicant seeking approval of a change of ownership, control, or

business operations shall file an application in the manner prescribed in Rule

1017.
(2) through (4) renumbered as (3) through (5).
(b) through (e) No change.

E I

1017. Application for Approval of Change in Ownership, Control, or Business
Operations

(a) No change.
(b) Filing and Content of Application

(1) The member shall file the application in the manner prescribed by

FINRA with the Department of Member Regulation (*“the Department”) [at the

district office in the district in which the member's principal place of business is
located. If the application involves a merger between members with principal
places of business in two or more districts, the application shall be filed and
processed by the district office wherein the surviving firm's principal place of
business will be located.]

(2) An applicant shall submit an application that includes a:

(A) Form CMA and a detailed description of [The application

shall describe in detail] the change in ownership, control, or business
operations, [and include] including a business plan, pro forma financials,
an organizational chart, and written supervisory procedures reflecting the
change.

(A) through (C) renumbered (B) through (D).
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(c) through (k) No change.

* ok K kK
(b) Not applicable.
(c) Not applicable.

2. Procedures of the Self-Regulatory Organization

At its meeting on September 21, 2011, the FINRA Board of Governors authorized
the filing of the proposed rule change with the SEC. No other action by FINRA is
necessary for the filing of the proposed rule change.

FINRA will announce the effective date of the proposed rule change in a

Regulatory Notice to be published no later than 60 days following Commission approval.

The effective date will be no later than 180 days following publication of the Regulatory
Notice announcing Commission approval.

3. Self-Requlatory Organization’s Statement of the Purpose of, and Statutory
Basis for, the Proposed Rule Change

@ Purpose

NASD Rule 1017 (Application for Approval of Change in Ownership, Control, or
Business Operations) provides parameters for certain changes in a member’s ownership,
control, or business operations that would require a continuing membership application.
Among other things, those changes include a merger of a member with another member,
a direct or indirect acquisition by a member of another member, a change in equity
ownership or partnership capital of the member that results in one person or entity
directly or indirectly owning or controlling 25 percent or more of the equity or

partnership capital, or a material change in business operations as defined in NASD Rule
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1011(k) (“material change in business operations”).> Currently, NASD Rule 1017 does
not require an applicant seeking approval of a change of ownership, control, or business
operations (“continuing membership applicant” or “applicant”) to submit a standardized
form as part of its continuing membership application and provides little detail regarding
an application’s required contents. Instead, each applicant is responsible for determining
the contents of its continuing membership application. This often results in information
deficiencies, which in turn, creates unnecessary delays in efficiently processing the
applications. NASD Rule 1017 also generally requires a continuing membership
application to be filed in the district office in which an applicant’s principal place of
business is located. Additionally, NASD Rule 1012 (General Provisions) provides that,
unless otherwise prescribed by FINRA, applicants may submit continuing membership
applications via first-class mail, overnight courier, or hand-delivery (or facsimile upon
agreement by FINRA and the applicant).

This manner of submitting a continuing membership application reduces the
overall efficiency of the process and also creates unnecessary delays in properly
forwarding information within FINRA, such as in conveying information to and from the
centralized Membership Application Program Group formed in January 2011. To
address these deficiencies, the proposed rule change amends NASD Rule 1012 to require
continuing membership applicants to file an application in the manner prescribed in Rule

1017. In addition, the proposed rule change amends NASD Rule 1017(b) to require

NASD Rule 1011(k) defines a “material change in business operations” as
including, but not limited to: (1) removing or modifying a membership
agreement restriction; (2) market making, underwriting, or acting as a dealer for
the first time; and (3) adding business activities that require a higher minimum net
capital under SEA Rule 15c¢3-1.
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continuing membership applicants to file an application in the manner prescribed by
FINRA with the Department of Member Regulation (“the Department”) and to include
the completed Form CMA as part of the contents of a continuing membership
application.

New Form CMA will provide continuing membership applicants with the benefits
of a streamlined application process that new member applicants currently experience via
the standardized online Form NMA and is intended to significantly reducing
administrative delays that exists in today’s manual application processes.

New Form CMA is structured similarly to revisions proposed for Form NMA
with adjustments in the content of new Form CMA based on the differing nature of the
application types.* New Form CMA will seek to elicit information from applicants in a
manner consistent with the standards of admission, contained in NASD Rule 1014,
against which NASD Rule 1017 requires each application to be evaluated. Additionally,
the structure and guidance provided by new Form CMA is designed to obtain the basic
information needed for all applicants with embedded flexibility to allow for variations
based on the particular application type being submitted.

Also, new Form CMA, as with the revised Form NMA, will pre-populate certain
fields with information provided to FINRA in other submissions (e.g., Central
Registration Depository (CRD®) entitlement forms and Form BD) or otherwise available
to FINRA from CRD records (e.g. continuing education status), thereby minimizing the

time necessary for applicants to complete the new form.* In addition, new Form CMA

3 See SR-FINRA-2012-017 (proposed rule change to restructure the content of
existing Form NMA).

4 See id.
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will include a number of optional information request fields that can be used by
applicants to provide additional information if and when it is applicable to the applicant’s
proposed change. The optional field approach is intended to provide flexibility for the
significant level of variation seen in members’ structures, business lines, and proposed
changes.

Below is a synopsis of the content of new Form CMA, by standard:

e Standard 1 (Overview of the Applicant):

This standard seeks certain applicant overview information (e.g., details of the
proposed business change, verification of current business activities, new business lines
added, supervisors for new business lines, identification of other persons associated with
the proposed business change).

e Standard 2 (Licenses and Registrations):

This standard consists of information requests regarding the continuing
membership applicant’s licenses and registrations that will be affected by the proposed
business change (e.q., changes to required licenses and registrations, new or continuing
registration or examination waivers, new or continuing two-principal requirement waiver,
new or continuing Securities Information Center exemption, other self-regulatory
organization (“SRQO”) registrations and/or withdrawals from other SRO registrations, new
non-registered officers, directors, or control persons).

e Standard 3 (Compliance with Securities Laws, Just and Equitable Principles of
Trade):
This standard consists of specific requests for information (e.g., disciplinary

history) and documentation (e.q., state or federal orders or decrees, statements of claims,
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cancelled checks for payment of arbitration awards, proofs of settlement, settlement
agreements) that FINRA considers necessary for the applicant to demonstrate compliance
with the requirements of this standard.

e Standard 4 (Contractual and Business Relationships):

This standard includes the information requests regarding a continuing
membership applicant’s contractual and business relationships (e.q., description of
contractual arrangements, expense sharing agreements, financing arrangements, fidelity
bonds or fidelity bond applications, support and service agreements).

e Standard 5 (Facilities):

This standard consists of information requests regarding a continuing membership
applicant’s facilities (e.g., material changes to facilities or locations, departmental
information barriers, space sharing arrangements, lease and/or sub-lease agreements).

e Standard 6 (Communications and Operational Systems):

This standard includes information requests regarding a continuing membership
applicant’s communications and operational systems (e.q., communications and
operational systems changes, supervision arrangements of multiple locations, business
continuity plan documents, information relating to the applicant’s use of social media
sites).

e Standard 7 (Maintaining Adequate Net Capital):

This standard includes information regarding an applicant’s net capital

requirements (e.g., information on the nature and source of capital, additional funding

plans, minimum net capital requirements, future funding sources).
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e Standard 8 (Financial Controls):

This standard seeks information regarding a continuing membership applicant’s
financial controls (e.q., information regarding changes to the applicant’s registered
financial and operations principal (“FINOP”), impact of proposed business change on
financial controls).

e Standard 9 (Written Procedures):

This standard seeks information regarding a continuing membership applicant’s
written procedures (e.q., impact of proposed change on written supervisory procedures
(“WSP”), WSP checklist, sample reports to support supervision and financial controls).
e Standard 10 (Supervisory Structure):

This standard seeks information regarding a continuing membership applicant’s
supervisory structure (e.9., changes to supervisory or management personnel, information
regarding supervisors’ experience and duties, chief compliance officer experience, non-
FINOP outside business activities notifications).

e Standard 11 (Books and Records):

This standard seeks information regarding a continuing membership applicant’s
books and records (e.g., impact of potential business change on applicant’s recordkeeping
systems and recordkeeping service providers, sample books and records relating to new
business activities).

e Standard 12 (Continuing Education):

This standard seeks information regarding a continuing membership applicant’s

continuing education (“CE”) obligations (e.g., changes to the applicant’s CE program,

revised CE training needs assessment and written training plan).
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FINRA worked closely with an industry task force, comprised of seven
representatives from small and large firms, several of whom also act as consultants,
during the development of the new Form CMA. Among other things, the task force’s
input assisted FINRA to make changes intended to reduce applicants’ administrative
burden when completing Form CMA. Overall, FINRA believes that the new Form CMA
will facilitate more effective and efficient application processing for the applicants.

As noted in Item 2 of this filing, FINRA will announce the effective date of the

proposed rule change in a Regulatory Notice to be published no later than 60 days

following Commission approval. The effective date will be no later than 180 days

following publication of the Regulatory Notice announcing Commission approval.

(b) Statutory Basis

FINRA believes that the proposed rule change is consistent with the provisions of
Section 15A(b)(6) of the Act,” which requires, among other things, that FINRA rules
must be designed to prevent fraudulent and manipulative acts and practices, to promote
just and equitable principles of trade, and, in general, to protect investors and the public
interest. The proposed rule change amends NASD Rules 1012 and 1017 to adopt a new
standardized electronic form, Form CMA, to be used by all continuing membership
applicants as part of their continuing membership applications. Form CMA elicits
information from applicants in a manner consistent with the standards of admission
contained in NASD Rule 1014, against which continuing membership applications are

evaluated. FINRA believes that new Form CMA will reduce applicants’ administrative

> 15 U.S.C. 780-3(b)(6).
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burden and ensure a more streamlined and efficient continuing membership application

process for both FINRA and applicants.

4.

Self-Requlatory Organization’s Statement on Burden on Competition

FINRA does not believe that the proposed rule change will result in any burden

on competition that is not necessary or appropriate in furtherance of the purposes of the

Act.

5.

Self-Requlatory Organization’s Statement on Comments on the Proposed
Rule Change Received from Members, Participants, or Others

Written comments were neither solicited nor received.

Extension of Time Period for Commission Action

FINRA does not consent at this time to an extension of the time period for

Commission action specified in Section 19(b)(2) of the Act.®

7.

Basis for Summary Effectiveness Pursuant to Section 19(b)(3) or for
Accelerated Effectiveness Pursuant to Section 19(b)(2)

Not applicable.

Proposed Rule Change Based on Rules of Another Self-Regulatory
Organization or of the Commission

Not applicable.
Exhibits

Exhibit 1. Completed notice of proposed rule change for publication in the

Federal Reqister.

Exhibit 3. Form CMA.

6

15 U.S.C. 785(h)(2).



Page 13 of 91

EXHIBIT 1
SECURITIES AND EXCHANGE COMMISSION
(Release No. 34- ; File No. SR-FINRA-2012-018)

Self-Regulatory Organizations; Financial Industry Regulatory Authority, Inc.; Notice of
Filing of Proposed Rule Change to Amend NASD Rules 1012 (General Provisions) and
1017 (Application for Approval of Change in Ownership, Control, or Business
Operations) to Adopt New Standardized Electronic Form CMA

Pursuant to Section 19(b)(1) of the Securities Exchange Act of 1934 (“Act”)" and
Rule 19b-4 thereunder,? notice is hereby given that on , Financial
Industry Regulatory Authority, Inc. (“FINRA”) (f/k/a National Association of Securities
Dealers, Inc. (“NASD”)) filed with the Securities and Exchange Commission (“SEC” or
“Commission”) the proposed rule change as described in Items I, 11, and I11 below, which
Items have been prepared by FINRA. The Commission is publishing this notice to solicit

comments on the proposed rule change from interested persons.

l. Self-Requlatory Organization’s Statement of the Terms of Substance of the
Proposed Rule Change

FINRA is proposing to amend NASD Rules 1012 (General Provisions) and 1017
(Application for Approval of Change in Ownership, Control, or Business Operations) to
adopt new standardized electronic Form CMA.

The text of the proposed rule change is available on FINRA’s website at

http://www.finra.org, at the principal office of FINRA and at the Commission’s Public

Reference Room.

! 15 U.S.C. 78s(b)(1).
2 17 CFR 240.19b-4.
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1. Self-Requlatory Organization’s Statement of the Purpose of, and Statutory Basis
for, the Proposed Rule Change

In its filing with the Commission, FINRA included statements concerning the
purpose of and basis for the proposed rule change and discussed any comments it
received on the proposed rule change. The text of these statements may be examined at
the places specified in Item IV below. FINRA has prepared summaries, set forth in
sections A, B, and C below, of the most significant aspects of such statements.

A. Self-Requlatory Organization’s Statement of the Purpose of, and Statutory
Basis for, the Proposed Rule Change

1. Purpose

NASD Rule 1017 (Application for Approval of Change in Ownership, Control, or
Business Operations) provides parameters for certain changes in a member’s ownership,
control, or business operations that would require a continuing membership application.
Among other things, those changes include a merger of a member with another member,
a direct or indirect acquisition by a member of another member, a change in equity
ownership or partnership capital of the member that results in one person or entity
directly or indirectly owning or controlling 25 percent or more of the equity or
partnership capital, or a material change in business operations as defined in NASD Rule
1011(k) (“material change in business operations”).® Currently, NASD Rule 1017 does
not require an applicant seeking approval of a change of ownership, control, or business

operations (“continuing membership applicant” or “applicant”) to submit a standardized

NASD Rule 1011(k) defines a “material change in business operations” as
including, but not limited to: (1) removing or modifying a membership
agreement restriction; (2) market making, underwriting, or acting as a dealer for
the first time; and (3) adding business activities that require a higher minimum net
capital under SEA Rule 15c¢3-1.
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form as part of its continuing membership application and provides little detail regarding
an application’s required contents. Instead, each applicant is responsible for determining
the contents of its continuing membership application. This often results in information
deficiencies, which in turn, creates unnecessary delays in efficiently processing the
applications. NASD Rule 1017 also generally requires a continuing membership
application to be filed in the district office in which an applicant’s principal place of
business is located. Additionally, NASD Rule 1012 (General Provisions) provides that,
unless otherwise prescribed by FINRA, applicants may submit continuing membership
applications via first-class mail, overnight courier, or hand-delivery (or facsimile upon
agreement by FINRA and the applicant).

This manner of submitting a continuing membership application reduces the
overall efficiency of the process and also creates unnecessary delays in properly
forwarding information within FINRA, such as in conveying information to and from the
centralized Membership Application Program Group formed in January 2011. To
address these deficiencies, the proposed rule change amends NASD Rule 1012 to require
continuing membership applicants to file an application in the manner prescribed in Rule
1017. In addition, the proposed rule change amends NASD Rule 1017(b) to require
continuing membership applicants to file an application in the manner prescribed by
FINRA with the Department of Member Regulation (“the Department”) and to include
the completed Form CMA as part of the contents of a continuing membership
application.

New Form CMA will provide continuing membership applicants with the benefits

of a streamlined application process that new member applicants currently experience via
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the standardized online Form NMA and is intended to significantly reducing
administrative delays that exists in today’s manual application processes.

New Form CMA is structured similarly to revisions proposed for Form NMA
with adjustments in the content of new Form CMA based on the differing nature of the
application types.* As with revised Form NMA, new Form CMA will seek to elicit
information from applicants in a manner consistent with the standards of admission,
contained in NASD Rule 1014, against which NASD Rule 1017 requires each application
to be evaluated. Additionally, the structure and guidance provided by new Form CMA is
designed to obtain the basic information needed for all applicants with embedded
flexibility to allow for variations based on the particular application type being submitted.

Also, new Form CMA, as with the revised Form NMA, will pre-populate certain
fields with information provided to FINRA in other submissions (e.g., Central
Registration Depository (CRD®) entitlement forms and Form BD) or otherwise available
to FINRA from CRD records (e.g. continuing education status), thereby minimizing the
time necessary for applicants to complete the new form.> In addition, new Form CMA
will include a number of optional information request fields that can be used by
applicants to provide additional information if and when it is applicable to the applicant’s
proposed change. The optional field approach is intended to provide flexibility for the
significant level of variation seen in members’ structures, business lines, and proposed

changes.

See SR-FINRA-2012-017 (proposed rule change to restructure the content of
existing Form NMA to, among other things, make the requested information and
documentation more consistent with the standards in NASD Rule 1014
(Department Decision)).

> See id.
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Below is a synopsis of the content of new Form CMA, by standard:
e Standard 1 (Overview of the Applicant):

This standard seeks certain applicant overview information (e.g., details of the
proposed business change, verification of current business activities, new business lines
added, supervisors for new business lines, identification of other persons associated with
the proposed business change).

e Standard 2 (Licenses and Registrations):

This standard consists of information requests regarding the continuing
membership applicant’s licenses and registrations that will be affected by the proposed
business change (e.q., changes to required licenses and registrations, new or continuing
registration or examination waivers, new or continuing two-principal requirement waiver,
new or continuing Securities Information Center exemption, other self-regulatory
organization (“SRQO”) registrations and/or withdrawals from other SRO registrations, new
non-registered officers, directors, or control persons).

e Standard 3 (Compliance with Securities Laws, Just and Equitable Principles of
Trade):

This standard consists of specific requests for information (e.qg., disciplinary
history) and documentation (e.q., state or federal orders or decrees, statements of claims,
cancelled checks for payment of arbitration awards, proofs of settlement, settlement
agreements) that FINRA considers necessary for the applicant to demonstrate compliance

with the requirements of this standard.
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e Standard 4 (Contractual and Business Relationships):

This standard includes the information requests regarding a continuing
membership applicant’s contractual and business relationships (e.q., description of
contractual arrangements, expense sharing agreements, financing arrangements, fidelity
bonds or fidelity bond applications, support and service agreements).

e Standard 5 (Facilities):

This standard consists of information requests regarding a continuing membership
applicant’s facilities (e.g., material changes to facilities or locations, departmental
information barriers, space sharing arrangements, lease and/or sub-lease agreements).

e Standard 6 (Communications and Operational Systems):

This standard includes information requests regarding a continuing membership
applicant’s communications and operational systems (e.q., communications and
operational systems changes, supervision arrangements of multiple locations, business
continuity plan documents, information relating to the applicant’s use of social media
sites).

e Standard 7 (Maintaining Adequate Net Capital):

This standard includes information regarding an applicant’s net capital
requirements (e.g., information on the nature and source of capital, additional funding
plans, minimum net capital requirements, future funding sources).

e Standard 8 (Financial Controls):
This standard seeks information regarding a continuing membership applicant’s

financial controls (e.q., information regarding changes to the applicant’s registered
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financial and operations principal (“FINOP”), impact of proposed business change on
financial controls).
e Standard 9 (Written Procedures):

This standard seeks information regarding a continuing membership applicant’s
written procedures (e.q., impact of proposed change on written supervisory procedures
(“WSP”), WSP checklist, sample reports to support supervision and financial controls).
e Standard 10 (Supervisory Structure):

This standard seeks information regarding a continuing membership applicant’s
supervisory structure (e.q., changes to supervisory or management personnel, information
regarding supervisors’ experience and duties, chief compliance officer experience, non-
FINOP outside business activities notifications).

e Standard 11 (Books and Records):

This standard seeks information regarding a continuing membership applicant’s
books and records (e.g., impact of potential business change on applicant’s recordkeeping
systems and recordkeeping service providers, sample books and records relating to new
business activities).

e Standard 12 (Continuing Education):

This standard seeks information regarding a continuing membership applicant’s
continuing education (*CE”) obligations (e.g., changes to the applicant’s CE program,
revised CE training needs assessment and written training plan).

FINRA worked closely with an industry task force, comprised of seven
representatives from small and large firms, several of whom also act as consultants,

during the development of the new Form CMA. Among other things, the task force’s
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input assisted FINRA to make changes intended to reduce applicants’ administrative

burden when completing Form CMA. Overall, FINRA believes that the new Form CMA

will facilitate more effective and efficient application processing for the applicants.
FINRA will announce the effective date of the proposed rule change in a

Regulatory Notice to be published no later than 60 days following Commission approval.

The effective date will be 180 days following publication of the Regulatory Notice

announcing Commission approval.

2. Statutory Basis

FINRA believes that the proposed rule change is consistent with the provisions of
Section 15A(b)(6) of the Act,® which requires, among other things, that FINRA rules
must be designed to prevent fraudulent and manipulative acts and practices, to promote
just and equitable principles of trade, and, in general, to protect investors and the public
interest. The proposed rule change amends NASD Rules 1012 and 1017 to adopt a new
standardized electronic form, Form CMA, to be used by all continuing membership
applicants as part of their continuing membership applications. Form CMA elicits
information from applicants in a manner consistent with the standards of admission
contained in NASD Rule 1014, against which continuing membership applications are
evaluated. FINRA believes that new Form CMA will reduce applicants’ administrative
burden and ensure a more streamlined and efficient continuing membership application

process for both FINRA and applicants.

6 15 U.S.C. 780-3(b)(6).
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B. Self-Requlatory Organization’s Statement on Burden on Competition

FINRA does not believe that the proposed rule change will result in any burden
on competition that is not necessary or appropriate in furtherance of the purposes of the
Act.

C. Self-Requlatory Organization’s Statement on Comments on the Proposed
Rule Change Received from Members, Participants, or Others

Written comments were neither solicited nor received.

II. Date of Effectiveness of the Proposed Rule Change and Timing for Commission
Action

Within 45 days of the date of publication of this notice in the Federal Register or

within such longer period (i) as the Commission may designate up to 90 days of such date
if it finds such longer period to be appropriate and publishes its reasons for so finding or
(i) as to which the self-regulatory organization consents, the Commission will:

(A) by order approve or disapprove such proposed rule change, or

(B) institute proceedings to determine whether the proposed rule change should
be disapproved.

V. Solicitation of Comments

Interested persons are invited to submit written data, views and arguments
concerning the foregoing, including whether the proposed rule change is consistent with
the Act. Comments may be submitted by any of the following methods:

Electronic Comments:

. Use the Commission’s Internet comment form

(http://www.sec.gov/rules/sro.shtml); or
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° Send an e-mail to rule-comments@sec.gov. Please include File Number

SR-FINRA-2012-018 on the subject line.

Paper Comments:

. Send paper comments in triplicate to Elizabeth M. Murphy, Secretary,
Securities and Exchange Commission, 100 F Street, NE, Washington, DC
20549-1090.
All submissions should refer to File Number SR-FINRA-2012-018. This file number
should be included on the subject line if e-mail is used. To help the Commission process
and review your comments more efficiently, please use only one method. The
Commission will post all comments on the Commission’s Internet website

(http://www.sec.gov/rules/sro.shtml). Copies of the submission, all subsequent

amendments, all written statements with respect to the proposed rule change that are filed
with the Commission, and all written communications relating to the proposed rule
change between the Commission and any person, other than those that may be withheld
from the public in accordance with the provisions of 5 U.S.C. 552, will be available for
website viewing and printing in the Commission’s Public Reference Room, 100 F Street,
NE, Washington, DC 20549, on official business days between the hours of 10 a.m. and 3
p.m. Copies of such filing also will be available for inspection and copying at the
principal office of FINRA. All comments received will be posted without change; the
Commission does not edit personal identifying information from submissions. You
should submit only information that you wish to make available publicly. All
submissions should refer to File Number SR-FINRA-2012-018 and should be submitted

on or before [insert date 21 days from publication in the Federal Register].
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For the Commission, by the Division of Trading and Markets, pursuant to
delegated authority.’
Elizabeth M. Murphy

Secretary

7 17 CFR 200.30-3(a)(12).
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EXHIBIT 3

Proposed Continuing Membership Application
Screenshots
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Page: Introduction (screenshot 1 of 3)

Introduction
Application type
Applicant contact information

Standard 1; Cverview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: Communications and
operational systemns

Standard 7 Maintaining adeqguate
net capital

Standard 8: Financial controls
Standard 9: Written procedures
Standard 10: Superisory structure
Standard 11: Books and records

Standard 12 Continuing education

Intreduction

The Continuing Membership Application Form ("Form CWA " "Form," or "Application") is designed to assist Applicants in the
preparation of an Application filed pursuant to NASD Rule 1017 in which the Applicant seeks approval from the Financial
Industry Regulatory Autharity, Inc. ("FINEA" for a change in ownership, control or business operations. The completed Form,
with all required questions answered, and all required supparting documentation attached, must be filed electranically with
FIMRA,

To assist in the completion of Form CWA, important information is provided below conceming the following:
Completing the Form

Substantially Complete Requirement
Form Structure and Using the Form
tandatory Information

Terms Used in the Farm

Saving the Form Prior to Submission

Submitting the Form

kaintaining the Accuracy of the Application

Completing the Form

The Form references information and docurmentation required under the Membership Rules of FINEA (see MNASD Rule 1010
Series). Farm CMWA is structured to capture information and documentation pertinent to the Applicant's proposed change in
ownership, control or business operations. However, additional information and documentation may be requested once the
FINRA Staff ("Staff™) has had an opportunity to review the Application.

Applicants are encouraged to include as much of the requested information and documentation in their initial Farm ChiA
subrission as possible. Experience has shown that Applications containing well thought out, detailed, and complete
infarmation and documentation can be processed more efficiently with less need for Staff to seek out supplemental
infarmation. Complete Applications help the Staff to gain a prompt understanding of the Applicant's proposed change, which
facilitates FINRA's ability to review whether the Applicant meets the standards for admission contained in NASD Rule 1014,
against which applications submitted utilizing the Form CMA are evaluated. Applicants are encouraged to review additional
materials about the Continuing Membership Application pracess, available on www finra.org. Applicants should also consider
consulting the Staff in advance of submitting Form ChA, particulary for any Application invalving novel or complex business
arrangements.
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Page: Introduction (screenshot 2 of 3)

Introduction
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard Z: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4 Contractual and
business relationships

Standard 5 Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adequate
net capital

Standard 8: Financial contrals
Standard 3: Written procedures
Standard 10: Supenisary structure
Standard 11: Books and records

Standard 12 Continuing education

Substantially Complete Requirement

Form ChA is intended to provide an Applicant with information and reguests that are required of it in the Application
process. Applicants should note that an Application will not be accepted for processing unless it is deemed substantially
camplete. While the Farm identifies information and documentation that is minimally required in order to file Farm ChA,
an Applicant is urged not to limit itself to completion of the required fields if and when any optional information fields are
applicable or if additional information can be provided that is material to the Applicant's planned change. It is also
impartant to note that, since the Form is submitted exclusively on an electronic basis, it is critical that the Applicant
ensure that each attached document is actually the document indicated and containg relevant information.

Ewvery Farm ChA will be reviewed initially for content by Staff. Should an Applicant fail to provide accurate material
information or documentation relevant to the Applicant's proposed change, a submitted Form ChA may be rejected as
"not substantially complete.”

Form Structure and Using the Form

The Form is structured to collect information, data and documentation from the Applicant in arder for Staff to evaluate the
Application against the standards for admission contained in MASD Rule 1014, The Form requests that information be
pravided in farmats including narrative text, fields that require a selection or mouse-click (e.g., drop-down lists, radio
buttons), data entered directly into the Form, information entered into tables in the Form ar connected to the Form, and
attachments of supporting documents.

The Form is designed to leverage, where possible, certain information provided by the Applicant to FINRA through means
other than the Form itself, in particular, information submitted via the Central Registration Depasitary (CRDE). In
instances where information from other sources are leveraged, if any such infarmation presented to the Applicant in the
Formm is inaccurate, an Applicant rmust update the source system before ultimately subrmitting or amending the Form
ChA. (Typically it takes one business day after updating the source system far Form ChA to reflect such changes))

Mandatory Information

Certain aspects of the Form are indicated with a red asterisk (%), indicating that such aspect (e.g., question, data field,
information, document request) of the Form is a required field. A system completeness check is conducted on every
Farm Chd4 attempted to be submitted to FINREA. Any Form ChA that fails to address each of the required fields will not
be permitted to proceed with submission. Failure to address required fields will, when attempting to submit the Form,
result in identification of the missing or unanswered infarmation to the Applicant, who will be responsible for addressing
the missing information befare attermpting to resubmit the Application.

While certain aspects of the Form are indicated as required, Applicants are strangly encouraged to address any aptianal
information fields of the Farm that are applicable to the Applicant's proposed change.
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Page: Introduction (screenshot 3 of 3)

Standard 2: Licenses and
registrations

Standard 3: Cormpliance with
securities laws, just and equitable
principles of trade

Standard 4 Contractual and
business relationships

Standard 5 Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adeqguate
net capital

Standard 8: Financial controls
Standard 3: Written procedures
Standard 10:; Supervisory structure
Standard 11: Books and records

Standard 12 Caontinuing education

Terms Used in the Form

Unless otherwise stated, the terms used in this Form (e.q., "Applicant," "Associated Person”) have the same definition as
prescribed in NASD Rule 1011, Additionally, the Form makes certain references that should be construed in a consistent
manner. Please note the following references have the meaning prescribed here:

"Associated Person” has the meaning prescribed to such term in NASD Rule 1011(b).

"CRD system" means the Central Registration Depository, the central licensing and registration system for the U3,
securities industry and its regulators.

"SEA" means the Securities Exchange Act of 1934,
"SEA Rule" reans a rule promulgated under the SEA,

Saving the Form Prior to Submission

An Applicant may review, enter, and otherwize prepare Form ChlA and save the maost recent version of the Farm prior to
submitting the Application for review by Staff. The Farm need nat be fully prepared ar completed in order to be saved. The
most recent saved wersion of a draft Farm CMA is retained on FINRA's electronic filing platform until & final version is
submitted ta FINRA.

Submitting the Form

After completing the Farm ChWA, an Applicant must submit the Form for review by Staff. An electronic completeness
check is run an the Farm ChaA upon attempting submission to determine whether all required fields have been
addressed. Upaon successfully passing the electronic completeness check, the Farm is routed to Staff for a determination
of whether the Application is substantially complete. If determined to be substantially complete, the Application will be
assigned for continuing review. After submission, an Applicant will be able to view its subrmitted Form ChA via FINEA's
electronic filing systern.

Maintaining the Accuracy of the Application

Each Applicant with FINEA must, at all times, ensure the accuracy of its Application. The Applicant is responsible far keeping
its Application current and accurate throughout the Application review process. The Applicant must amend ar atherwise notify
Staff of any information in, or any information amitted from, its Application that is or makes the Application inaccurate,
incomplete or misleading.

Save | | Print Preview Submit
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Page: Application type (screenshot 1 of 1)
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Page: Applicant contact information (screenshot 1 of 1)

Introduction
Application type
Applicant contact information

Standard 1; Overview of the
Applicants

Standard 20 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

=tandard 4 Contractual and
business relationships

Standard 5 Facilities

Standard B: Communications and
operational systems

ctandard 7: Maintaining adequate
net capital

standard B: Financial controls
Standard 3 Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

Applicant contact information

Frovide the following information for the person who will be the pnmary contact for the Applicant during FINRA's review of the
Continuing hembership Application. Mote that this is the person to whom FINEA will direct Application related questions and
cnrrespnndence.

Contact person
First Mame ™
Last name ™
Email address *
FPhane number *

Fax number ™

Mailing address
Campany name *
Street address, line 17
Street address, line 2
City *

State *

IP Code ™

SEWE | | Print Preview | | Submit




Page 30 of 91

Page: Standard 1 (screenshot 1 of 21)

Intraduction
Application type
Applicant contact information

Standard 1: Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adeguate
net capital

Standard 8 Financial controls
Standard 9: Written procedures

Standard 10: Superdsory structure

Standard 1: Overview of the Applicants

NASD Rule 1014(2)(1): The application and all supporting documents are complete and accurate.

Overview of the proposed change

1. Pravide a complete description of the proposed change, identifying™

a.

the terms and nature of the proposed change,
the date the transaction is expected to be completed,
the business reason(s) for the change,

the financing for the transaction, including the source of funding for the purchase and recapitalization (as applicable),
and

an overview of the impact(s) (e.q., financial, operational, managerial, superdasory), or lack thereof, to the Applicant as
a result of the change.

Yfou have 4000 character(s) eft.
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Page: Standard 1 (screenshot 2 of 21)

Introduction
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard 2; Licenses and
registrations

Standard 3 Cormpliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard & Facilities

Standard 6 Communications and
operational systems

Standard 7 Maintaining adeguate
net capital

standard 8: Financial contrals
Standard 2: Written procedures
Standard 10; Supervisary structure
Standard 11: Books and records

Standard 120 Continuing education

2. Forany persons or entities, including other brokerdealers and investment advisory firms, that will become associated or
affiliated with the Applicant, through ownership, employment, or otherwise, as a result of the proposed transaction, please
pravide the name of the persan or entity, describe the relationship such person ar entity will have with the Applicant, for
any entity describe the business conducted by such entity, and identify whether the Applicant will be conducting
business with or on behalf of the person or entity.®

You have 4000 character(s) left.

3. Regarding the transfer of assets, business or line of operation, please provide™

a. a statement indicating whether the assets or line of business being transferred will also include the liabilities
pertaining to that asset or line of business, and

b. for liabilities that will not be transferred, a detailed description of each liability, and a statement of how each will be
satisfied.

Yfou have 4000 character(s) left.
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Page: Standard 1 (screenshot 3 of 21: before and after direct owners)
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Page: Standard 1 (screenshot 4 of 21: direct owner pop up)
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Page: Standard 1 (screenshot 5 of 21: before and after indirect owners)

Specify changes in indirect ownership.

Below is a read-only view of the current indirect owners of the Applicant (information obtained from the CRD systemn).

Current indirect owners
Full legal nare~  Domestic or Foreign Entity, or Individual Entity in which interest is owned

0 Rowei=)

Pleaze edit the chart below to describe the proposed changes in the Applicant's indirect ownership. (Information provided
here will be used solely for the review of this Application and will not update the CRD system).

Proposed changes in indirect ownership

Full legal narmes Domestic or Foreign Entity, or Individual Entity in which interest is owned

£ *

Add Mewy  Delete Al 0 Fowis)
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Page: Standard 1 (screenshot 6 of 21: indirect owner pop up)
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Page: Standard 1 (screenshot 7 of 21)

Introduction
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: Comrmunications and
operational systems

Standard 7: Maintaining adeguate
net capital

Standard 8: Financial controls

Standard 3: Written procedures

Provide supporting documents.

. Pre- and post-change business organizational charts, identifying the Applicant's owners and affiliated entities (indicate all

direct and indirect awners of the Applicant and percentage of ownership far each)™

Browse..

. Any modified farmation documents of the Applicant stemming from the change™

Browse..

. Farmatian documents far any entities (e.q., corparations, partnership, trusts), including holding companies, that are or

will be new awners, directly or indirectly, of the Applicant™

Browse..

. As applicable, if this Application is filed on behalf of multiple firms: a signed statement, from a principal officer of each

Applicant, indicating this Application is being filed on the firm's behalf

Browse...

. Any other documentation that would be perdinent to FINRA's review of this Standard

Browse...
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Page: Standard 1 (screenshot 8 of 21)

Verify current business activities.

The business lines nated below have been abtained from information submitted to the CRD system by the Applicant.
Flease verify the business activities of the Applicant, selecting the appropriate status for each business line. If the
Applicant's contemplated change in business operations for which this Form CMA is being filed relates to ane of these
business lines, select "Change" far the respective business line and answer the required questions.

(Mate that any changes to business lines Indicated here will pot automatically flow to the Form BL, they are captured here
solely for the CUWA process. Upon completion of the CMA process, Apalicants must update Form B0 appropriately)

Equity Securities (BDOR, BlA, NEX)

BDR Eraoker ar dealer retailing corporate equity securities over-the-counter”

(& No change O Change © Remove

hutual Funds, “ariable Products (MFU, MFR LAY

MFR Mutual fund retailer®

O Mo change® Change O Remave

VLA  Broker or dealer selling variable life insurance ar annuities™

O Mo change® Change O Remave

1. Pravide a written narrative describing the scope of activities to be conducted as well as describing each step of
a typical transaction to be conducted by the Applicant, beginning with any initial customer contact.™

Maote that this description showld be independant of trading ar other platforms. Those platforms are addressed
in Standard 6.
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Page: Standard 1 (screenshot 9 of 21)
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Page: Standard 1 (screenshot 10 of 21)
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Page: Standard 1 (screenshot 11 of 21)

] Indicate which business lines are heing added.
Introduction

L Flease zelact the business activities in which the Applicant intends to engage as a result of the change.
Application type
Annlicant contact infarmation (Mote that any changes to business ines Indicated here will not awtomatically flow to the Form B, they are captured hers
PP solely for the G4 process. Upon complation of the CMA process, Applicants must update Form BD appropriately.)

Standard 1: Overview of the

Applicants Exchange Member Activities (EMC, EMF)
Standard 2: Licenses and EMC Exchange member engaged in exchange cammission business other than flaor activities

registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

EMF Exchange member engaged in floor activities

Across all business lines within this category:
Standard 4. Contractual and
business relationships 1. Provide a written narrative describing the scope of activities to be conducted as well as describing each step of a typical

Standard 5 Facilities transaction to be conducted by the Applicant, beginning with any initial customer contact.

Mate that this description shouwld be independeant of trading or other platforms. Those platforms are addressed in

Standard B: Communications and Standard B,

operational systems

Standard 7 Maintaining adequate
net capital

Standard 8: Financial contrals
Standard 3 Written procedures

Standard 10: Superdsary structure You have 4000 character(s) left

Standard 11 Books and records 2. Provide a detailed description of how a typical transaction will be settled and cleared, including handling of funds and

Standard 12 Continuing education securities. Be sure to indicate what, if any, exemption to SEA Rule 15c3-3 will be claimed.”

You have 4000 character(s) left.



Page 41 of 91

Page: Standard 1 (screenshot 12 of 21)

Introduction
Application type
Applicant contact information

Standard 1: Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard &5: Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adequate
net capital

Standard 8: Financial contrals
Standard 9 Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

3. Provide a statement describing how the Applicant and its Associated Persons (registered and unregistered) will be
compensated for the proposed activities ™

fou have 4000 character(s) left.
4. Ifany of the below business activities deviates from the description entered above, please describe the nature of that
deviation underneath the appropriate business activity.

Flease describe any changes unigue to the EMC business line.

fou have 4000 character(s) left.
Please describe any changes unigue to the EMF business line.

You have 4000 character(s) left.
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Page: Standard 1 (screenshot 13 of 21)

Trading and Market bdaking (IO, TEA)

Introduction

Application type IDM  Broker or dealer making inter-dealer markets in corporate securities over-the-counter

Applicant contact information

Standard 1: Overview of the TBA  Trading securities for own account
Applicants

Standard 2 Licenses and Across all business lines within this category:

registrations 1. Provide a written narrative describing the scope of activities to be conducted as well as describing each step of a typical

Standard 3 Compliance with transaction to be conducted by the Applicant, beginning with any initial customer contact.”
securities laws, just and equitable

principles of trade Mote that this descrption showid be indapendant of trading or other platforms. Those platforms are addressad in

Standard 6.
Standard 4 Contractual and
business relationships

Standard & Facilities
Standard B Communications and
operational systems

Standar_d 7- Maintaining adequate You have 4000 character(s) left.
net capital

2. Provide a detailed description of how a typical transaction will be settled and cleared, including handling of funds and

Standard 8: Financial controls securities. Be sure to indicate what, if any, exemption to SEA Rule 15c3-3 will be claimed.™

Standard 20 YWritten procedures
Standard 10: Supervisary structure
Standard 11: Books and records

Standard 120 Continuing education

You have 4000 character(s) left.
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Page: Standard 1 (screenshot 14 of 21)

Intraduction
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard 2 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard &; Facilities

Standard B: Communications and
operational systems

Standard 7 Maintaining adequate
net capital

atandard 8: Financial contrals
Standard 9: Written procedures
standard 10; Supervisary structure
atandard 11: Books and records

Standard 12: Continuing education

3. Provide a statement describing how the Applicant and its Associated Persons (registered and unregisterad) will be
compensated for the proposed activities.”

Yfou have 4000 character(s) left.
4. If any of the below business activities deviates from the description entered above, please describe the nature of that
deviation undermeath the appropriate business activity.

Flease describe any changes unigue to the IDM business line.

Yfou have 4000 character(s) left.
Flease describe any changes unigue ta the TRA business line.

You have 4000 character(s) left.

5. Provide additional details regarding the noted business line(s), including, as applicable, the Applicant's plans to distribute
or maintain securities products in proprietary positions, and the risks, volatility, degree of liquidity, speculative nature and
type of the products; the number of markets to be made; the type and valatility of the products; and the anticipated
maxirmurm imentory positions.”
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Page: Standard 1 (screenshot 15 of 21)

Introduction

Application type

Applicant contact information You have 4000 character(s) left.

Standard 1: Overview of the Equity Securities (BOR . BlA, NEX)
Applicants

Standard 2 Licenses and [] BDR Broker or dealer retailing corporate eguity securities over-the-counter
registrations

Standard 30 Compliance with [] BIA Brokeraor dealer selling securities of only ane issuer or associated issuers (ather than mutual funds)
securities laws, just and equitable

principles of trade

Standard 4: Contractual and

business relationships Caorparate Debt (BOD)
Standard 5: Facilities

[] MEX Mon-exchange member effecting transactions in listed securities through exchange member

BDD Broker or dealer selling corporate debt securities
Standard B Communications and O 4 P

operational systems Underwriter or Selling Group Member (USGE, RES)
Standard ¥: Maintaining adequate
net capital [] USG Underwriter or selling group participant (corporate securities other than mutual funds)

Standard B: Financial cantrals
Standard 9; Written procedures [] RES Seller of real estate securities

Standard 10: Supenisory structure pityal Funds, Variable Praducts (MFU, MFR, VLA
Standard 11: Books and records

Standard 12: Continuing education [] MFU Mutual fund underariter or sponsar

[0 MFR Mutual fund retailer

[] YLA Broker or dealer selling variable life insurance or annuities
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Page: Standard 1 (screenshot 16 of 21)

Introduction
Application type
Applicant contact information

Standard 1: Overview of the
Applicants

Standard 20 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: Communications and
operational systems

atandard 7 Maintaining adequate
net capital

Standard 3: Financial controls

Standard 9 W'ritten procedures

Government and Municipal Debt (G20, GSHE, MSD, MEE)

O

]

]

]

GSD 1.5, government secunties dealer

G5B .S, government securities braker

MSD Municipal securities dealer

MSB Municipal securities broker

Private Placements/Private Offerings (OG], MPE, TAP, TAS, PLAY

O

O O 0O O

0Gl Broker or dealer selling ol and gas interests

NPB GBroker or dealer selling securities of non-profit arganizations (e.g., churches, haspitals)

TAP  Broker ar dealer selling tax shelters or limited partnerships in primary distributions

TAS Broker or dealer selling tax shelters or limited partnerships in the secondary market

PLA Private placement of securities
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Page: Standard 1 (screenshot 17 of 21)

Options (PCH)

[] PCB Options broker or dealer or option writer

Metworking Arrangements (BRNA, MAY

[] BMA Broker or dealer involved in netwarking, kiosk, or similar arrangement with a bank, savings bank, or agsociation,

or credit unian
[] IMA  Broker or dealer involved in networking, kiosk, ar similar arrangement with an insurance company or agency

Other (S5L, 1AD, MR, OTH)

[] SSL Salicitor of time deposits in a financial institution

[] 1AD  Investment advisary services

[ MRI  Broker or dealer selling interests in mortgages, receivables or other asset-backed securities
O

OTH Other (description fram Form BD is below)
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Page: Standard 1 (screenshot 18 of 21)

Broker or dealer that offers ar engages in an-line trading / electranic trading
Broker or dealer selling securities futures products

Broker or dealer selling interests in unregistered private investment funds
Underwriter of municipal securities

Securities clearance and settlernent

Prirme brokerage serices

Research and/or soft dollar activities

Repurchase/ reverse repurchase transactions

Operation of alternative trading systems, including electronic communications netwoark
hergers and acquisitions

]
]
]
]
]
]
[] Securities lending
]
]
]
]
]

Other
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Introduction Specify supervisors for new business lines

Application type Please enter individual CRD 1Ds for registered persons who will be supervising the proposed new business lines,

Applicant contact information Mate that this information is solaly for purposes of the CMA reviews any association of Individuals with this Form CMA will not
Standard 1: Overview of the flow through to the CRD system.

Applicants

Standard 2: Licenses and Retrieve thiz person

registrations

Standard 3: Compliance with

o ! i Business Line Supervisors
securities laws, just and equitable

principles of trade CRD 1D Marne

Standard 4. Contractual and

business relationships

Standard 5: Facilities

Standard B: Cammunications and

operational systems

Standard 7 Maintaining adequate

net capital

Standard 8: Financial contrals

Standard 3 Written procedures S — e—

Standard 10: Superdsary structure
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Page: Standard 1 (screenshot 20 of 21: supervising principals popup)
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Page: Standard 1 (screenshot 21 of 21)
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Page: Standard 2 (screenshot 1 of 7)

Introdaction
Application type
Applicant contact informatian

Standard 1: Owerview of the
Applirants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
gecurtios laws, just and equitable
principles of srade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: CommLnications and
operaional systems

Standard 7: Maintaining adequate
el capilal

Standard 8: Financial controls
Standard 9: Written procedures
Standard 10 Soperisnry stractore
Standard 11: Books and records

Standard 12: Continuing ecucation

Standard 2: Licenses and ragistrations

MASD Rule 1014(=)(2): The Applcant and its Associazed Persons have all licenses and registrations required by state and
federal authorities and selFregulstory organizat ons.

The Applicant is reminded that fallure of its Associated Fersons to achedule and successiully complate any required
qualfication axarmnations in g Hmely manner may resuit in o significant deigy of the Applcation review process, or 3 @pse o
dernizl of the Application. 't is shongly suggested that any qualification examinationfs] be completed In advance of the filing of
the Form CMA where possible or be screduled within the first 30 days of fling Fawn CMA, and that all reqistration
requirarments be complated within the first 60 cays of flling Form CMA to avold dessys in processing of the Application.

Provide information regarding direct owners

The ist of direct owners below is repeatzd from the Applicant's input in Stasdard 1 above. If the informacion displayed is
incomplete ar inaczurate, please edit Standard 1 before completing this gection of the Foom.

Flease provide the information below for all direct owners whe will heve an cwnerskip stake in the Applicant after the proposed
charge.

CRD D
L

MNarme

Continuing eduzation

[ o

Provide information about the Applicant followinyg the proposed change

1. Does the Apglicant anticipate beiny registered wth or withdrawing req stration from any oth2r regqu atory or selfregulatory
organization(s) andfor statels) as a result of the change?/™

&1 ves O No

List all proposed reg strations {e.g., MSREE, CFTC, MFA, state registrations, registrations with Exchanges).”
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Page: Standard 2 (screenshot 2 of 7)
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Page: Standard 2 (screenshot 3 of 7)
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Page: Standard 2 (screenshot 4 of 7)

Introduction Provide supporting documents.
Application type

Applicant contact infarmation 1. Management organizational chart, identifying officers, principals and supervisors of the Applicant and the proposed

business activities and/or product lines supervised by each person following the change™
Standard 1: Overview of the

Applicants

Standard ?: Licenses and

; ; 2. An attestation for officers, directors, owners and control persons who will not participate in the day-to-day securities or
registrations ’ X . . ) ) . o
_ _ investment banking operations of the Applicant ar act in any capacity that would require that these individuals become
Standard 3: Compliance with registered

securities laws, just and equitable

principles of trade

Standard 4 Contractual and . ) , ) .
business relatianships 3. Any other documentation that would be pertinent to FINRA's review of this Standard

Standard &5 Facilities

Standard B Communications and

operational systems
P d Provide specific information regarding supervisors.

Standard 7: Maintaining adequate ] , ) , ) . o .
net capital The list of personnel below is repeated fram the Applicant's input in Standard 1 above. If the information listed is inaccurate or

] ] incomplete, please edit Standard 1 before completing this section of the Farm.
Standard 8: Financial controls

Standard 9 Whitten procedures CRDID Marne Continuing education
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12 Continuing education



Page: Standard 2 (screenshot 5 of 7:

Introduction
Application type
Annlicant contact information

gy

Standard 1: Overview of the
Applicants

Standard 2: Licenses and
registrations

R I e ALl
Slaiibdit O L Uimiinariss Wil

securities laws, just and equitable
principles of trade

Standard 4 Contractual and
business relationships

Standard &: Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adeguate
net capital

Standard 8: Financial controls
Standard 3 Written procedures
Standard 10: Supervisary structure
Standard 11: Books and records

Standard 12: Continuing education

Provide supporting documents.

R
] 3
an

Invesfrmer
regigterad

Page 55 of 91

Cl:lde -
3. Ay othern Current Registrations
Al Mesw
Prgvide speci
Continuing education: Inactive

The list of pers

ifcomplete, ple “Will the Applicant claim

CRDID registration far this

any exemptions from

person? If so, list them.

Will the Applicant apply
far any waivers of required

examinations for this

person? If so, list them.

Scheduled examinations

and dates:

supervisor popup)

Delete Al

Date

0 Romwwi=]

Clear
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Page: Standard 2 (screenshot 6 of 7)

Intraductian
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3. Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 9 Facilities

Standard B: Communications and
operational systems

Standard 72 Maintaining adequate
net capital

Standard 8: Financial contrals
Standard 3 Written procedures
Standard 10:; Supendsory structure
Standard 11: Books and records

Standard 12 Continuing education

1.

Does the Applicant anticipate being registered with ar withdrawing registration from any other regulatory or self-regulataory
organization(s) andfor state(s) as a result of the change®

& Yes O Mo

List all proposed registrations (e.g., MSRE, CFTC, NFA, state registrations, registrations with Exchanges)”

You have 4000 character(s) [eft.

Dioes the Applicant anticipate being exempt fram registration with the Securities Infarmation Center, pursuant to SEA
Rule 17£1, following implementation of the proposed change?

1 Yes O Mo

Identify the exemption that applies to the Applicant with a brief explanation of its application in light of the proposed
change.”

‘fau have 4000 character(s) left.



Page 57 of 91

Page: Standard 2 (screenshot 7 of 7)

Provide supporting documents.

1. Forthe Applicant:
a. Options allocation farm (if applicable)

Browse..

b. Lost and stolen securities registration (if applicable)

Browse..

c. Ewidence of registration with MSRE (if applicable)

Browse..

2. For personnel:

a. A management organizational chart, identifying officers, principals, and supervisors of the Applicant and the
proposed business activities andfor praduct lines supervised by each person following the proposed change™

Browse..

3. Any other documentation that would be pertinent to FINREA's review of this Standard

Browse..

Sawve | | Print Preview Zubmit
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Page: Standard 3 (screenshot 1 of 5)

Intraduction
Application type

Standard 1; Owerview
Applicants

of the

Standard 2; Licenses and

securities laws, just
equitable principles of trade

Standard 4: Contractual and
business relationships

Standard 9 Facilities

Standard B: Communications and
operational systems

Standard ¥: Maintaining adequate
ret capital

Standard 8: Financial cantrols

Standard 9: Wntten procedures

Standard 10: Superisory structure

Standard 11 Books and records

Standard 12: Continuing education

Standard 3: Compliance with securities laws, just and equitable principles of trade

MASD Rule 1014(21(3) The Applicant and its Associated Persons are capahle of complying with the federal securmes Iaws

| N T oL Ta L Ty

o Lt ms H
I":\.l:'!l.llllll IIIIJII STANOGIES O CoOimimeircig o

B B T = e et It 1 o IO e PAY ORI
e fiigs aino II:‘!JJIII-‘IIIIIII"'\. INEIEUOe T’ N0 ries, midig s i

equitable principles of trade. In determining whethertms standard
whether:

[

is met, the Uepanment shall take into CDHSIUEI’ETIDH

[A) a state or federal authority or selfregulatory organization has taken permanent or temporary adverse action with
ect to a remistration or I!rnrn:tmn deterrmination rnn::urdmn the Annlicant or an Associated Person;

2= =ulidiey

uele =L e

FITY A .“.nnlumnnf TS ~F =
L) 3N AppIC ¥ Hia ry
investigation by the Commission, the Commodity Futures Tradmg Commission, a federal, state, or foreign regulatary
agency, or a selfrequlatory arganization; an adjudicated, or settled investment-related private civil action for damages ar
an injunction; ar a criminal action {other than a minor traffic violation) that is pending, adjudicated, or that has resulted in
a quilty or no contest plea or an Applicant, its cantral persons, principals, registered repre sentatives, other Associated
Fersons, any lender of 5% or more of the Applicant's net capital, and any other member with respect to which these
persons were a control person or a 5% lender of its net capital is subject to unpaid arbitration awards, other adjudicated

custormer awards, or unpaid arbitration settlements;

(D) an Associated Person was terminated for cause or permitted ta resign after an investigation of an alleged violation of a
federal or state securities |aw, a rule or regulation thereunder, a self-regulatory organization rule, or industry standard of
conduct;

[E) a state or federal authority or selfregulatory organization has imposed a remedial action, such as special training,
continuing education requirements, or heightened superdsion, on an Associated Person; and

(F) a state ar federal autharity ar self-requlatory organization has provided infarmation indicating that the Applicant ar an
Aszsociated Person otherwise poses a threat to public investors.
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Page: Standard 3 (screenshot 2 of 5)

Intraduction
Application type

Applicant contact information

Explain how this Standard is met.

1. s the Applicant or any of its Associated Persons the subject of any of the following™

Standard 1: Owerview of the a. adwerse actions by state or federal authority or self-requlatory arganizations with respect to registration or license
Applicants determinations;
Standard 2: Licenses and b. a sales practice event, pending arbitration or pending private civil action;
registrations ] o ) ] o ]
. . c. pending, adjudicated or settled regulatory action or investigation by any regulatary or sel-regulatary authority, or any
Stand_a_rd 3 Curr_mllance with civil or criminal action resulting in guilty or no cantest ples;
securities laws, just and
equitable principles of trade d. unpaid arbitration awards invalving the Applicant, its contral persons, principals, registered representatives, any
lender of 5% or more of the Applicant's net capital, or any other Associated Person of the Applicant;
Standard 4: Contractual and
business relationships e. termination far Cause or permitted to resign after an investigation of an alleged violation of federal or state securities

Standard &: Facilities

law, rules or requlations or a selfregulatory rule or industry standard of conduct;

Standard B Communications and f. regulatory imposed remedial action such as special training, continuing education requirements, ar heightened
Dperatinnal.systems superision on an Associated Person by a state or federal autharity or selfregulatory organization; and
Standard 7; Maintaining adeguate g. information from an industry autharity indicating the Applicant or its Associated Persons are a threat to public?

net capital
Standard B: Financial controls

Standard 3: Written procedures

51 ves O Mo

Regarding the ewventis), unless details of a particular event have been reparted to the CRD system, provide infarmation
(e.g., subject party, nature of the activity, any findings, any fine, other dispositions) for each event involving the Applicant
andfor its Associated Persons.”

Standard 10: Superisary structure
Standard 11: Books and records

Standard 12: Continuing education

Yfou have 4000 character(s) left.
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Page: Standard 3 (screenshot 3 of 5)

Introduction
Application type
Applicant contact information

Standard 1; Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and
equitable principles of trade

standard 4: Contractual and
business relationships

Standard &5 Facilities

Standard B: Communications and 3.

operational systems

Standard 72 Maintaining adequate
net capital

Standard 8: Financial contraols
Standard 9: Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

4.

Fursuant to MASD Rule 1014(b3(17, where the history of the Applicant or its Associated Persons includes any of the
events set forth in NASD Rule 1014{a)(3)(A) and (C) through (E), there is a presumption that the Application should be
denied. The Applicant may avercome the presumption of denial by demaonstrating that it can meet each of the standards
for admission in NAZSD Rule 1014(a), notwithstanding the existence of any of the events set farth in NASD Hule 1014(a)
(31040 and (C) through (E). To the extent that any of the referenced ewvents exist for the Applicant or its Associated
Fersons, provide a detailed explanation, in light of the existence of such events, as to how the Applicant is nonetheless
capable of complying with industry rules, regulations, laws, and observing high standards of commercial honar and just
and equitable principles of trade. Please reference any controls or systems put in place and refer to any specific pages or
sections in the Applicant's written superisory procedures that address heightened supervisory requirerments.”

‘fou have 4000 character(s) left.

Indicate whether the Applicant or any Associated Persons have been found to have violated the same federal securities
lawes or regulations, the rules thereunder, or FINRA Rules on maore than one occasion. In such instances, identify the
nature of the repetitive occurrences, the corrective action the Applicant has taken to prevent future violations, and the
specific persons with respansibility for supervision in the areas noted with repeat vialations and/or Associated Persons
who hawe been found to have repeat wviolations.™

‘fou have 4000 character(s) left.

Will this Application involve a transfer of assets without a corresponding transfer of liabilities?™
® Yas O Ma
Fravide details regarding any pending arbitration claims or closed or settled arbitration matters as follows:

a. A summary that clearly describes each claim, including the amounts claimed for pending matters, the current
status, and the amount of settled matters.”
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Standard 20 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and
equitable principles of trade

=tandard 4: Contractual and
business relationships

Standard & Facilities

Standard 6 Communications and
operational systems

Standard 7: Maintaining adeguate
net capital

Standard 8: Financial contrals
Standard 8: Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12 Continuing education

c. Opinions of counsel and any documentation developed by the Applicant's FinOp Principal, accountants, andfar
auditors that support the Applicant's treatment of unpaid and pending arbitration or civil litigation claims

Browse..

d. Three additional documents: a written "Arbitration Plan" explaining how the Applicant will handle the arbitrations and
awards that may result; a staterment describing the relationship of the firms involved in the transaction ("Relationship
Statement"); and a statement of the plans of key personnel of the Applicant and the Applicant's owners ("Statement
of Future Plans")

i. The Arhitration Plan should include (i) the expected date for concluding the arbitrations, (i) the method by
which the Applicant expects to resalve the arbitrations (e.g., mediation, settlement, hearing), and (i) the
provision that the Applicant will make far payment of awards (e.g., reserve fund, retention of proceeds of asset
transfer, no pravision for payment).

Browse...

ii. The Relationship Statement should cover (i) whether the firms are affiliated or have commaon (direct or indirect)
owhership greater than 5% and (i) plans of key personnel or owners to associate with the acquiring firm.

Browse..
iii. The Statement of Future Plans should describe (i) intended use of proceeds of the transaction and (i) future

plans in the securities business of owners and key personnel (if known) (e.g., Will they associate with another
firm? Da they plan to start a new firm?).

Browse...

3. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Save | | Print Preview Subnit
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Introduction
Application type
Applicant contact infarmation

Standard 1: Cwerview of the
Applicants

Standard 2: Licenzes and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
husiness relationships

Standard 5: Facilities

Standard B: Communicalions and
operational systems

Standard 7 Maintaining adequate
net capital

Standard 8: Financial coqtrols
Standard 9: Written procedures
Standard 10; Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

Standard 4: Contractual and business relationships

MNASD Rule 1014(a)(4): The Applicant has established all contraztual or ather arrangements and business relationships with
banks, clearing corporations, senice bareaus, or others necessary to:

[A) initiste the operations described in the Applicant's business plan, considering the nature and scope of operations and
the numaer of personnel; and

(B) comply with the federal securities laws, the rules and regulations thereunder, and FINRA Rules.

Explain how this Standard is met.

1.

2.

Identify whether any new agreements or business relationships are being established or whether existing agreements are
being modified in order to effectuate the proposed change. Such agreements may inzlude, but are not limited to, expense
sharing, clearing, custody, outsourcing, independent contractor, etc.”

Yoo have 4000 character(s) left.

Identify any dependencies or conditions (e.q., shareholder approval, regulatory approval) that must be satisfied prior to
conducting the proposed change.”

ol have 4000 character(s) left.

. Wil the proposed change result in the creation of an experse sharing agreement "ESA" or amendment to an existing

ESAY
@ Yes O Mo

Provide a detailed description of the financial wherewithal of the parties to the ESA to support their obligations under the
ESA. (Be sure to attach documentary supports, including bank statements, tax returns, ete. | if appropriate, to suppont
this.J*
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Introduction Provide supporting documents.

Application type

Applicant contact information 1. Copies of the Applicant's Fidelity bond and cancellation rider (if impacted by the praposed change)

Standard 1. Cverview of the

Applicants

Standard 2: Licenses and 2. Agreements, to the extent any such agreements are put in place, replaced or amended as a result of the proposed
registrations change, including:

Standard 3. Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
husiness relationships b. Administrative serices agreement

a. Clearing agreements

Browse ..

otandard 5: Facilities ElaTe

Standard B: Communications and

operational systems c. Agreement with FinOp Principal
Standard 7 Maintaining adegquate g

: FowsEe..
net capital
Standard 8: Financial contrals d. Commission sharing agreement

Standard 9 WWritten procedures

Browse..

Standard 10: Supervisory structure

Standard 11- Boaks and records e ;eucil;nf?l'z?qumsjewices agreement, including arrangements with third-party providers of electranic storage media (SEC

Standard 12: Continuing education
Browse..
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f. Compliance serices/support agreement

Browse..

g. Expense sharing agreements and supporting documents, including bank statements, tax returns, etc., as applicable

Browse..
h. Other agreements pertinent to the conduct of the proposed change

Browse..

3. Transaction documents (e.q., letter(s) of intent, asset purchase agreements, share purchase agreements, merger
agreements, board resaolutions)

Browse..
4. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Save | | Prirt Previessy Submit
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Page: Standard 5 (screenshot 2 of 4)

Introduction

Application type

Standard 1; Owerview of the
Applicants

Standard 2: Licenses and
registrations

securities laws, |
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

=

g

Standard B: Communications snd
operational systems

Standard 7 Maintaining adeguate
net capital

Standard 8: Financial controls
Standard 9: Written procedures
Standard 10; Supervisory structure
Standard 11: Books and recaords

Standard 12 Continuing education

3. Will the Applicant, as a result of the proposed change, at any of its locations share office space with an entity or an
individual conducting activities other than the Applicant's business?*

Regarding the space shating arrangements: ™

a.

=2

Frovide a detailed explanation of how the Applicant will s2parate its space from the entity with which it is sharing
space and ensure its customers have clarity about which entity they are dealing with when on the premises.

m
]
)

=

it
IRy

shared space.

State how the Applicant ‘s hard copy and electranic files (including emails), computers, copiers, scanners, and fax
machines will be segregated.

Az the Applicant is sharing space, describe, in detail, how the Applicant will prevent individuals not employed by, or
associated with, the Applicant from gaining access to facilities, and describe any other restrictions imposed.

fou hawe 4000 character(s) [eft.

4. Will the Applicant enter irto or acquire any new lease or sublease arrangements as a result of the sroposed change?

& Yes( Mo

Regarding the lease andfor sublease arrangements:™

a.

Are premises currently or will the premises be leased to -he Applicant? If no, are they leased to a parent, affiliate ar
other persan or entity? [dentify the lessor, tenant, sublessee, and describe the relationship, if any, to the Applicant.

If the premises arefwill be leased to an entity or person ather than the Applicant, does the lease permit the sublet
without landlord's consent? And, if not, was consent to sublet obtained, if required?
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Page: Standard 5 (screenshot 3 of 4)

Intraduction 5. Will the proposed change result in any change in locations of the Applicant that are owned premises, or result in the

o addition of private residence used as offices of the Applicant?*
Application type

Applicant contact information (24 es O Na
itar;_dard 1: Owerview of the Regarding the Applicant's awned premises andfor use of private residence locations:™
pplicants

a. Will any of the proposed offices of the broker-dealer be located in a residence of any of the proposed principals? If
so, state whether any costs of using the space, including rent and utilities, will be charged to the Applicant. State
alzo whether the Applicant has obtained the appropriate landlord or other consent to utilize the residential location

Standard 2: Licenses and
registrations

Standard 3. Compliance with for business purposes.

gecurities laws, just and equitable ] ) ) . . . .
principles of trade b. Describe the intended use of any private residence locations for the Applicant's business.
Standard 4: Caontractual and c. Describe any change to Applicant owned premises as a result of the change.

business relationships
Standard 5: Facilities

Standard B: Communications and
operational systems

Standard 7 Maintaining adeguate

net capital ‘fou have 4000 character(s) left.

Standard 8: Financial contraols

Standard 9: Written procedures Provide supporting documents.
Standard 10: Supervisory structure
Standard 11- Boaks and recards 1. For each leased location impacted by the proposed change, the master lease (the agreement between the owner of the

property and the initial lessee)

Browse..

2. For each sub-leased location impacted by the proposed change, the sub-lease

Browse...

Standard 12: Cantinuing education
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Page: Standard 5 (screenshot 4 of 4)

3. For each sub-lease impacted by the proposed change, written autharization from the landlord evidencing consent to
sublet the premises (if required)

Browse..

4. Foar each owned premises impacted by the proposed change, draft or executed deed of ownership

Browse..

Mote that the existence of an Expense Sharing Agreement does nat negate the requirernent to evidence that the
Applicant has the right to aoperate from the premises.

5. Space sharing agreements impacted by or implemented as a result of the proposed change

Browse..

B. A supervisary chart or listing which evidences the supervisory structure, the location of each designated supervisor, the
number of Associated Persons currently superised by each, and the anticipated additional number of Associated
Fersons to be supervised as a result of the proposed change

Browse..

7. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Save | | Print Prewview: Submit
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Introduction Standard §: Communications and operational systems

Application type MNASD Rule 1014(2)(6): The communications and operational systems that the Applicant intends to ermploy for the purpose of

Applicant contact information conducting business with custamers and other members are adeqguate and provide reasaonably for business continuity in each
Standard 1: Overvigw of the area set forth in NASD Rule 101302 11(F (i)

Applicants Explain how this Standard is met.

Standard 2: Licenses and

registrations 1. Describe (i) the impact, if any, on the communication and operational systems of the Applicant which are utilized for the
Standard 3: Compliance with purpose of conducting business with customers and other firms, (i) the adequacy of such systems in light of the

securities laws, just and equitable proposed change, and (i) the impact on plans in place to ensure business continuity.™
principles of trade

Standard 4: Contractual and
business relationships

Standard &: Facilities

Standard 6: Communications
and operational systems ‘fou have 4000 character(s) left.

Standar_d 71 Maintaining adeguate 2. Describe how the systems and equipment of the Applicant will be impacted by the proposed change, and how the
net capital Applicant will address potential issues (e.g., adding new systemsfequipment, modifying existing systems).™

Standard 8: Financial controls
Standard 2: Written procedures
Standard 10 Supervisary structure
Standard 11: Books and records

Standard 12: Continuing education Vou have 4000 character(s) Iefl

3. Regarding business continuity, describe how the proposed change impacts capacity in light of any anticipated increase
in usage levels, and describe in detail any changes to contingency plans to address system failures, disaster recovery
plans, systermn security, etc.”

You have 4000 character(s) left.
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Introduction 4. Will the Applicant conduct business fram multiple locations as a result of the proposed change?

Application type
Applicant contact information

Standard 1; Owerview of the
Applicants

Standard 2 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5 Facilities

Standard 6: Communications
and operational systems

Standard 7: Maintaining adequate
net capital

Standard 8: Financial controls
Standard 3: Written procedures
Standard 10: Superisory structure
Standard 11: Books and records

Standard 12: Continuing education

® Yes D Mo

Describe how the Applicant will supenise and monitor the electronic communications taking place at the Applicant's
impacted locations, describing any systems to be used to assist the Applicant in doing so0.*

You have 4000 character(s) left.

. WWill, as a result of the proposed change, one or more of the Applicant's proposed locations be the residence of an

Associated Person?™
51 ves O Mo

Explain the Applicant's plan for how infarmation will be secured, backed up, and stored at residential locations.™

You have 4000 character(s) left.

. Wil the proposed change affect or result in the Applicant's use of social media sites, such as blogs and social

networking sites, for business communications?™
® Yes O Mo

Describe how the Applicant will employ social media sites to conduct business with customers or other financial
institutions, and describe the steps to be taken by the Applicant to ensure compliance with FINFA guidance regarding
such mediums (see for example, Regulatory Motices 1006 and 11-39).%
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Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard &: Facilities

Standard 6: Communications
and operational systems

Standard 7 Maintaining adegquate
net capital

Standard 8 Financial controls
Standard 9 Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

You hawe 4000 character(s) left.

Provide supporting documents.

. Business continuity plan (if impacted)

Browse..

. Business continuity disclosure statement (if available)

Browse..

. A step-by-step description of the order flowe on the trading platforms, supported by screenshots or schematic diagrams

(as applicable to the proposed change

——

Browse..

. creenshots of both Applicant-facing and outward-facing pages of the social media sites, showing the flow from one

screen to another (if applicable)

Browse..

. A systems conversion timeline, testing plan, and implementation schedule for proposed changes (if applicable)

Browse..

. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Save | | Print Prewviesn: Submit
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Introduction Standard 7: Maintaining adequate net capital

Application type MNAZD Rule 1014{2)(7): The Applicant 1s capable of maintaining a level of net capital in excess of the minimum net capital

Applicant contact information requirements set farth in SEA Rule 1523-1 adequate to support the Applicant's intended business aperations on a continuing
Standard 1- Cerview of the baszis, based on information filed under NASD Rule 1013(51(5). The Departrment may impose a reasonably determined higher
Applicants- net capital requirement for the initiation of operations after considering:

Standard 2: Licenses and (&) the amount of net capital sufficient to avaid early warning level reporting reguiraments, such as SEA Rule 17a-11;

registrations . )
d IB) the amount of capital necessary to meet expenses net of revenues for at least twelve maonths, based on reliable

Standard 3: Compliance with projections agreed to by the Applicant and the Department;
securities laws, just and equitable ) o .
principles of trade () any planned market making activities, the number of markets to be made, the type and vaolatility of products, and the

anticipated maximum inventory positions;
Standard 4: Contractual and

business relationships (07 any plan to enter into other contractual commitments, such as undenwritings ar other securities-related activities;

Standard &: Facilities (E) any plan to distribute or maintain securities products in proprietary positions, and the risks, valatility, degree of

Standard B Communications and liquidity, and speculative nature of the products; and

operational systems (F) any other activity that the Applicant will engage in that reasonably could have a material impact on net capital within

Standard 7: Maintaining the first twelve months of business operations.

adequate net capital Explain how this Standard is met.
Standard 8: Financial controls

Standard 9: Written procedures 1. Provide a detailed description of®
Standard 10: Supervisory structure

Standard 11: Books and records

a. the nature and source of the Applicant's capital,

b. the terms and conditions of all financing arrangements; and
Standard 12: Continuing education ] ] - o o ] o ]
c. any impact to the Applicant's ability to maintain net capital in excess of the Applicant's existing (or revised)

minimurm net capital requirement, and to support, on a continuing basis the business operations as proposed by the
Applicant.
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2. Wil the Applicant, in connection with the proposed change, rely on any form of subordinated lending relating to its capital
position?™

® Yes O No

Describe the relationship between the anticipated lender and Applicant, the intended use of proceeds from the
subordination, and any business arrangements or agreements related to the subordination.™

3. Describe plans for additional funding of the Applicant, should such additional funding become necessary in the future.™

4. Provide a statement of the Applicant's statutory minimum net capital requirement, pursuant to SEA Rule 15c3-1, and any
change in net capital calculation methodology by the Applicant, as a result of the proposed change.™
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Introduction
Application type
Applicant contact information

Standard 1: Owerview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard &: Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining
adequate net capital

Standard §: Financial controls
Standard 9 Written procedures
Standard 10: Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

Provide supporting documents.

1. “erification of all funding, including but not limited to the belaw list. The information provided must provide Staff with a
clear picture of the movernent of funds from their arigin to the Applicant, including any movement between intermediary
and/or holding companies.

a. For each source of funding: bank statements, checks (front and back), orwire advices (or the equivalent) covering
the manth of the withdrawal of funds fram the source account, and also the three prior months

Browse..

b. Farthe Applicant: bank statements, checks (front and back), or wire advices (or the equivalent) covering the manth
of the deposit of funds inta the Applicant's account, and also the three prior months

Browse...

c. Foar both the source and receiving entities, the caorporate minutes (ar equivalent) reflecting the autharization of
funding

Browse...

d. Evidence of the financial wherewithal of anticipated sources of future funding, such as bank statements (or the
equivalent)

Browse..

e. As applicable to the proposed change: pro-forma financial statements of the Applicant for twelve months, specifically
identifying revenues and expenses related to the proposed change as well as the impact to equity, net capital, and
projected profit or loss

Browse..
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Standard 11° Boaks and recaords f. Financial assumptions supporting the monthly projections™

Standard 12 Continuing education

2. Ifthe Applicant proposes to use a form of subordinated lending: a draft of the anticipated agreement and related
supporting documentation (as detailed in Regulatory Matice 10-13)

Browse..

3. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Save | | Print Presies Submit
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Introduction

Standard 8: Financial controls

Application type

Standard 1: Owerview of the
Applicants

Standard 2: Licenses and

principles of trade

Standard 4 Cortractual and
business relationships

Standard 5: Facilities

Standard B: Communications and fou have 4000 character(s) left.

operational systems , , o
2. Describe how the proposed change will affect any of the following items:™
Standard 7 Maintaining adeqguate

net capital a. Accounting system

Standard 8: Financial controls b. Hardcopy andfor electronic books and records

Standard 2. Written procedures c. Authotized sighatories on bank and trading accounts

Standard 10 Supenvisory structure d. Individual(s) responsible for daily journal entries and manthly cloging of books and recards

Standard 11: Books and records
g. Authorizations required and procedures regarding withdrawals of capital

Standard 12: Continuing education _ o _ _ _ )
f Ifthe FinOp Principal works offsite or remotely: whether he or she will have online access to bank accounts, clearing

accounts, etc., and whether that access will be read-only

g. Whether the Applicant will employ or associate other persons whao will suppaort the financial and operation functions
{e.g., internal bookkeeping staff); if =0, identify each such person and their roles and responsibilities
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Introduction
Application type
Applicant contact information

Standard 1; Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5 Facilities

Standard B: Communications and
operational systems

Standard ¥ Maintaining adequate
net capital

Standard 8: Financial controls
Standard 9: Wifritten procedures
Standard 10; Supervisory structure
Standard 11: Books and records

Standard 12: Continuing education

fou have 4000 character(s) left.

Provide specific information regarding the Applicant’s FinOp Principal{s).

3. Will the FinOp Principal change as a result of this Application?®
® Yas O Ma

Fravide the name and CRD 1D of the Applicant's proposed FinOp Principal®

fou have 4000 character(s) left.

4. Wil the Applicant have more than one FinOp Principal as a result of the change?
{51 Yas O Ma

Fravide a statement explaining the rationale for more than one FinOp Principal and the duties that each will execute.”

fou have 4000 character(s) left.

5. Provide a detailed description of the prior work experience of the Applicant's FinOp Principal relative to the business
activities the Applicant will conduct following the change. (This description must also address how the individual satisfies
MASD Rule 1014{a)(10)(D) which reguires one year of direct or two years related experience in the subject area to be
supervised. J”
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Application type c. Provide an explanation of how the FinOp Principal proposes to allot sufficient time to execute his or her duties for
Applicant contact information the Applicant, given his ar her respansibilities with ather broker-dealers, particularly in light of the proposed change.

Standard 1 Overview of the
Applicants

Standard 2: Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

You have 4000 character(s) left.

d. Describe any system, policies, and procedures that the Applicant will implerment to enable the part-time or dually
Standard 4: Contractual and associated FinOp Principal to pramptly access the Applicant's books and records, and to keep abreast of any
business relationships financial and related problems occurring at the Applicant, particularly in light of the proposed change.

Standard 5: Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adequate
net capital

Standard 8: Financial controls
Standard 9 Written procedures

Standard 10: = i truct
andar HpEmisary stiuEtire Provide supporting documents.

Standard 11: Books and records

Standard 12: Continuing education 4, Rule 3270 (formerly Rule 3030) notifications for the FinOp Principal (if applicable)

Browse .

2. Financial contral procedures (if altered by the proposed change)

Browse...

3. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse...

Zave | | Print Presviesy Submit

You have 4000 character(s) left.
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Intraduction
Application type
Applicant contact infarmation

Standard 1: Overview of the
Applicants

Standard 2 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5: Facilities

Standard B: Communications and
operational systems

Standard 7 Maintaining adequate
net capital

otandard 8: Financial contrals

Standard 9: Written procedures

Standard 10: Supervisory structure

Standard 11: Books and records

Standard 12: Continuing education

Standard 9: Written procedures

MNASD Rule 1014(a009%: The Applicant has compliance, supervisory, operational, and internal contral practices and standards
that are consistent with practices and standards regularly employed in the investrment banking or securities business, taking
into account the nature and scape of Applicant's proposed business.

Explain how this Standard is met.

1. Describe any impact upon the Applicant's compliance, supervisory, operational, and internal control practices and
standards in light of the proposed change.™

You have 4000 character(s) left.

Provide supporting documents.

1. Written superisory procedures MWSPs") impacted by the proposed change, including:

a. Wyritten supervisory control procedures

Browse..

b. Anti money laundering procedures

Browse..

c. Financial control procedures

Browse..
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Standard 1; Cwerviesw of the
Applicants

Standard 2 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard & Facilities

Standard B: Communications and
operational systems

Standard 7 Maintaining adequate
net capital

Standard 8 Financial controls
Standard 9: Written procedures
Standard 10; Supervisaory structure
Standard 11: Books and records

Standard 12: Continuing education

d. Internal operating procedures

Browse..

e. Internal contral procedures

Browse..

Ensure that the W5Ps contain a Designation of Principals identifiying the principals) responsible for each area (e.q.,
AML, Supenisony Controls) and business activity or product line (including activities or product lines categorized as OTH
or Other that require broker-dealer registration).

Az a reminder, please ensure that the W5Ps clearly state:

* VWho: the identification of the principal¥ supenisar respanstble for canducting the subject procedure
® \What a descrphion of the specific procedure that 1s to be conducted by the principal supendsor
* VWhen a statement as to when or haw often the specific procedure Is to be conducted

* How ewidenced: a statement as to how the Applicant will evidence the fact that the procedure has been conducted

WSPs that do not conform to the above may not be deemed adequate under this Standard.

2. WEP checklist, as it pertains to procedures impacted by the change

Browse..

3. Sample of the reports (if impacted by the proposed change) utilized to support supervisory, AWML, financial control,
internal operating, and internal control procedures™

Browse..

4. Any other documentation that would be pertinent to FINRA's review of this Standard

Browse..

Zave | | Print Previews Submit
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Introduction
Application type
Applicant contact infarmation

Standard 1: Cwerview of the
Applicants

otandard 2: Licenses and
registrations

principles of trade

Standard 4: Contractual and
business relationships

Standard 50 Facilities

Standard B: Communications and
operational systems

Standard 7: Maintaining adequate
net capital

Standard B: Financial controls
Standard 9: Wtitten procedures

Standard 10: Supervisory
structure

Standard 11: Books and records

Standard 12: Continuing education

Standard 10: Suparvisary structure

MASD Rule 1014200100 The Applicant has a superisory systern, including written supervisory procedures, internal operating

procedures (including operational and internal controls), and compliance procedures designed to prevent and detect, to the
E}{tem p.achcahiu violations of the federal securities laws, the .uies and regulations thereunder, and FINRA Rules. in
evaluating the adequacy of a superizary sy stem, the Depar‘tment shall consider the overall nature and scope of the Applicant's
intended business operations and shall consider whether:

s LR :

oI prIILdIIL Nds= ILII:,‘lIlIIII:,‘L] bpl:,'L,IIIL, beUlel L]I
Applicant's business plan, and to supernise each of the Applicant's intended offices, whether or not such offices are
required to be registered under FINRA Rules;

[— 1 Y

[ : . _Ir "

Fersons 1o bl_lpt,‘l".flbb' and UIbL[Id[Hb‘ BdCn O

Fa
1

Y
UncLions in ineg

() the Applicant has identified the functions to be performed by each Associated Person and has adopted procedures to
assure the registration with FINRA and applicable states of all persons whose functions are subject to such registration
requirement s;

(07 each Associated Person identified in the business plan to discharge a superisory function has at least one year of
direct experience or two years of related expetience in the subject area to be supervized

(E) the Applicant will solicit retail or institutional business;
i(F1 the Applicant will recommend securities to customers;
(5) the location or part-time status of 3 supenvisor or principal will affect such person's ability to be an effective supervisar,

(Hi the Applicant should be required to place one or more Associated Persons under heightened supervision pursuant to
Matice ta Members 57-13;

i) any remedial action, such as special training or continuing education requirements or heightened supervision, has
been imposed on an Associated Persan by a state or federal authority ar sel-requlatary organization; and

(J) any ather condition that will have & material impact on the Applicant's ability to detect and prevent wialations of the
federal securities laws, the rules and regulations thereunder, and FINRA Rules.
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Introduction

Application type

Standard 1: Owerview of the
Applicants

Standard 2; Licenses and

ramiciratinng
regisirations

Chommarsd S 0 meeiiame s b
] PEri O, S LTRpEn ez wini

secunties laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard &: Facilities

Standard B Cormmunications and
operational gystems

=tandard 7: Maintaining adequate
net capital

Standard 8 Financial contrals
Standard 9: “Written procedures

Standard 10: Supervisory
structure

Standard 11: Boaoks and records

Standard 12: Continuing education

Explain how this Standard is met.

1. Describe any changes or additions to®

a.
b.

firt]

management ar superdsory personnel {including heads of business lings),

addition of offices,
changes to supenisory respansibilities,

m m m vm s amn s iie e Deom e e o mlmrrie m oam
StATge s IrvUiving nelgrienen supaenzian,

any changes to superisory systems or to the superisory framewnrk.

You have 4000 character(s) left.

2. Persons identified in Farm ChlA who are or will be responsible for discharging supervisory functions must have a
rrinimutn of one year of direct experience ar two years of related experience in the subject area to be superised. (See
MASD Rule 10140200107 In light of the noted requirement, describe the relevant experience of personnel to superise new
or expanded areas of the Applicant's business relating to the proposed change, including (at & minirmoam 1™

a. where such experience was obtained,

b.

C.

duratian of the experience, and

positions held and responsibilities.

You have 4000 character(s) left.



Page 86 of 91

Page: Standard 10 (screenshot 3 of 4)

Introduction

Application type

Standard 1: Overview of the
Applicants

principles of trade

Standard 4 Contractual and
business relationships

Standard &: Facilities

Standard B: Communications and
operational systems

Standard 72 Mlaintaining adeguate
net capital

Standard 8: Financial controls
Standard 9 Written procedures

Standard 10: Supervisory
structure

Standard 11: Books and records

standard 12 Continuing education

3. Will the proposed change to the Applicant result in a change in Chief Compliance Officer?
® Yes O No

a. Provide the name, CRD ID and a detailed description of the direct experience of the proposed Chief Compliance

Officer in light of the proposed business activities the Applicant will conduct following implementation of the
proposed change. If the proposed CCO does not possess prior direct experience, provide a detailed descrption of
the proposed CCO's related experience, and how, in the Applicant's wiew, that experience qualifies himfher as CCO.

— . !

oI
]
L]
1]
=
sl
i)
s

fou have 4000 character(s) [eft.

. Ifthe proposed change will result inthe gxpangion of the product or business areas for which the existing CCO s

responsible, provide a description of the current CC0O's direct experience (related to the new product or business
area). Ifthe current CCO does not possess prior direct expenence, provide a detailed description of the current
CCO's related experience, and how, in the Applicant's view, that experience gualifies him/Mer as CCOL In the
description provided, be sure to specify whether the current CCO has experience with products, with business
activitieg, with compliance, and experience with the SEA, the rules and regulations thereunder, and FINRA Rules.™

You have 4000 character(s) left.
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Standard 10: Supervisory
structure

Standard 11: Books and records

Standard 12 Caontinuing education
Provide supporting documents,

1. Rule 3270 {farmerly Rule 3030) notificationis) for principals other than the FinOp Principal (addressed in Standard 8) that
have outside business activities (if applicable)

Browse..

2. Any other documentation that would be pertinent to FINRA's review of this Standard.

Browse..

Save | | Prirt Previewy | |[Submit
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Introduction Standard 11: Books and records

Application type MASD Rule 1014(21(11): The Applicant has a recordkeeping system that enables Applicant to comply with federal, state, and

Applicant contact infarmation self-regulatary arganization recordkeeping requirements and a staff that is sufficient in qualifications and number to prepare and
Standard 1: Owverview of the presenve required records.

Applicants Explain how this Standard is met.

Standard 2: Licenses and

registrations 1. Describe any changes to the Applicant's recordkeeping system as a result of the proposed change, specifically

Standard 3: Compliance with identifying any impact to”
securities laws, just and equitable

principles of trade

Standard 4: Contractual and b. books and records,
business relationships

Standard & Facilities

a. procedures,

C. communication systems, and

d. the software and systems to be used to prepare business and financial records, including general ledger, trial
Standard B: Communications and balance, balance sheet, and net capital computation (e.g., PeapleSoft, ADP, Creative Solutions).
operational systems

Standard 7 Maintaining adequate
net capital

Standard 8 Financial controls

Standard 9: Yyritten procedures

Standard 10: Supervisory structure You have 4000 character(s) left

Standard 11: Books and

» 2. Describe any changes to, ar to the scope of services provided by, any entities praviding recordkeeping services to the
records

Applicant, specifically identifying any service bureaus, clearing/correspondent arrangements, or other arrangements
Standard 12: Continuing education inwalving the creation and retention of books and records.™

Yfou have 4000 character(s) left.
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Introductian
Application type
Applicant contact information

Standard 1: Overvienw of the
Applicants

Standard 2 Licenses and
registrations

Standard 3: Compliance with
securities laws, just and equitable
principles of trade

Standard 4: Contractual and
business relationships

Standard 5; Facilities

otandard B: Communications and
operational systems

Standard 7 Maintaining adequate
net capital

Standard 3: Financial contrals

standard 3 Written procedures

Standard 10: Supemisory structure

Standard 11: Books and
records

Standard 12: Continuing education

3. Describe how the Applicant's recards starage (including email) will be impacted by the proposed change, specifically
identifying (for example):™

a. hardcopy,
b microfilmdmicrofiche,
c. optical storage technology, or

d. other media or methods.

You hawve 4000 character(s) left.

4. Describe any changes to the location where the Applicant's electranic records will be maintained (including email
archives).”

Yfou hawe 4000 character(s) left.

5. Identify all new types of records to be created and maintained as a result of the proposed change.™

You have 4000 character(s) left.
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Standard 3: Written procedures Provide supporting documents.
Standard 10: Supendsory structure

Standard 11: Books and 1. A corversion timelineg, testing plan, and implermentation schedule for the proposed recordkeeping system changes (if
records applicable)

Standard 12 Continuing education

2. Samples of relevant books and records that will be created and maintained relating to the new business activities or as a
result of the praposed change

Browse..

3. Any other documentation that wauld be pertinent to FINRA's review of this Standard

Browse..

Save | | Print Presviesny Submit
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