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FINRA Requests Comment on a Proposal to Establish
a Publicly Accessible Online Repository of Form 211
Information

00

Comment Period Expires: September 2, 2014

00

Executive Summary
FINRA is soliciting comment on a proposal to make publicly available through
FINRA’s website a repository of Form 211 information. Firms are required
to complete FINRA’s Form 211 to demonstrate compliance with the specific
information review requirements under SEA Rule 15c2-11 prior to initiating a
quotation in a non-exchange-listed security.

Notice Type
Request for Comment

Suggested Routing
Compliance
Legal
00 Operations
00 Systems
00 Trading and Market Making
00 Training
00

Key Topics
Form 211
Market Making
00 Rule 15c2-11 under the Securities
Exchange Act of 1934 (SEA)
00
00

The proposed rule text is attached as Appendix A. A copy of the Form 211 is
attached as Appendix B.
Questions regarding this Notice should be directed to Racquel Russell,
Associate General Counsel, Office of General Counsel, at (202) 728-8363
or by email.

Referenced Rules
00
00

FINRA Rule 6432
SEA Rule 15c2-11

Action Requested
FINRA encourages all interested parties to comment on the proposal.
Comments must be received by September 2, 2014.
Member firms and other interested parties can submit their comments
using the following methods:
00

Emailing comments to pubcom@finra.org; or

00

Mailing comments in hard copy to:
Marcia E. Asquith
Office of the Corporate Secretary
FINRA
1735 K Street, NW
Washington, DC 20006-1506
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To help FINRA process and review comments more efficiently, persons should use only one
method to comment on the proposal.
Important Notes: The only comments that FINRA will consider are those submitted
pursuant to the methods described above. All comments received in response to this Notice
will be made available to the public on the FINRA website. In general, FINRA will
post comments as they are received.1
Before becoming effective, the proposed rule change must be filed with the Securities and
Exchange Commission (SEC) pursuant to Section 19(b) of the SEA.2

Background and Discussion
SEA Rule 15c2-11 generally prohibits a firm from publishing a quotation for a nonexchange-listed security unless the firm has reviewed certain information about the issuer
whose security is the subject of the quotation and believes this information to be accurate
and obtained from a reliable source. The specific information requirements of SEA Rule
15c2-11 differ depending upon the characteristics of the issuer and the security being
quoted. Under FINRA Rule 6432 (Compliance with the Information Requirements of SEA
Rule 15c2-11), a firm must demonstrate compliance with SEA Rule 15c2-11 by completing
and filing a Form 211 with FINRA at least three business days before the firm’s quotation is
published or displayed in the quotation medium.
The information requirements of FINRA’s Form 211 track the requirements of SEA Rule
15c2-11. Specifically, Form 211 is a five-part form. Part 1, Issuer and Security Information,
requests basic information regarding the security and the issuer, such as the name and
contact information for the issuer and the total number of shares outstanding. Part 1
also asks the filing firm to provide the initial price (if any) for the quotation sought to be
entered, the basis upon which the price was determined and the factors considered in
making this determination.
Part 2, Required Issuer Information, requires firms to select which information
requirements apply to the issuer and the security based upon paragraph (a) of SEA Rule
15c2-11. Thus, firms must select either subparagraph (a)(1) for recent offerings pursuant
to Section 10(a) of the Securities Act of 1933; (a)(2) for recent Regulation A offerings;
(a)(3) for reporting companies; (a)(4) for foreign private issuers; or (a)(5) for non-reporting
(and all other) issuers.3 Depending upon the subparagraph selected, the Form 211 further
requires firms to respond to specific questions and attach or reference additional materials
(see Appendix B).
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Part 3, Supplemental Information, requests information surrounding the firm’s submission
of the Form 211, including the identity of any person(s) for whom the quotation is being
submitted and any information provided to the firm by such person(s), asks whether
there has been a recent trading suspension, and requires disclosure of any material
information of which the firm is aware or possesses regarding the issuer, including adverse
information. Part 4, Regulatory Filings, requests specified information relating to issuers
that file financial reports with the SEC or another regulatory authority. Part 5, Certification,
requires the responsible employee of the firm to, among other things, attest that there is a
reasonable basis for believing that the information accompanying the Form 211 is accurate
in all material respects and that the sources of information are reliable.
FINRA cleared more than 800 Form 211s in 2013, resulting in the initiation or resumption of
quotations in the subject non-exchange-listed securities.4 However, at present, there is no
process by which investors, firms, issuers or other parties may request from FINRA copies of
a cleared Form 211. Thus, FINRA proposes to establish a public website repository to provide
access to information provided on the form by the filing firm. Importantly, the repository
would include Form 211 information for those issuers that are not reporting companies
for which there may be very little public information available to investors.5 FINRA believes
that access to the information included on Form 211 will assist the public in understanding
the range and sources of information that may be available for a particular issuer and serve
as a useful supplementary research tool.
SEA Rule 15c2-11 provides several exceptions that, if met, also relieve a quoting firm of
its obligations under FINRA Rule 6432 to submit a Form 211 to FINRA.6 The exceptions
include relief for instances in which a firm is quoting a security that represents unsolicited
customer interest;7 has been the subject of regular and continuous quotations for the past
30 days;8 or is a municipal security.9 In addition, SEA Rule 15c2-11(h) provides the SEC with
exemptive authority with respect to Rule 15c2-11.10 Thus, where a firm is able to rely upon
an exception to or exemption from SEA Rule 15c2-11, a Form 211 filing with FINRA is not
required. Due to the existence of these exceptions and exemptions, the website repository
may not include recent (or any) information regarding a non-exchange-listed security
currently being quoted over-the-counter. Therefore, as stated below, FINRA specifically
requests comment regarding any concerns around the reliability and usefulness of
information contained on Form 211.
FINRA is working to update the Form 211 process to provide for electronic filing of Form
211, which currently is received from firms through mail and fax. FINRA believes that
moving to electronic filing would facilitate the process of establishing and maintaining a
Form 211 information repository.
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Request for Comment
FINRA requests comment on all aspects of the proposed repository, including any impact
on investors, issuers of non-exchange-listed securities or market makers. FINRA specifically
requests comment concerning the following issues.
00

Who or what entities would be interested in Form 211 information? What is the level
of interest in Form 211 information?

00

What are the benefits of making Form 211 information publicly available? FINRA
welcomes estimates on the number of investors who are anticipated to access and
use Form 211 information.

00

What are the potential uses of Form 211 information to investors and other market
participants? FINRA seeks comment on the format (e.g., Form 211 scans, downloadable
data files) in which Form 211 information should be made accessible through the
repository.

00

Are there specific concerns by firms, issuers, investors or other parties regarding FINRA
providing public access to Form 211 information?

00

Should all Form 211 information be provided in the repository or certain parts omitted
or redacted? If the latter, which parts should be omitted or redacted and why?

00

Should any attachments (or links to the attachments, where available) that accompany
a Form 211 also be made accessible through the repository?

00

Should a firm’s supplemental submissions in connection with a Form 211 filing be
included as part of the Form 211 information repository? For example, a firm may
submit additional documentation subsequent to its initial Form 211 filing in response
to FINRA staff comments or to change its request for clearance to quote from an
unpriced quotation to a priced quotation.11

00

Are there risks associated with making non-current information available to investors
through the repository? If so, should there be prominent disclosure to investors and
other potential users of the website that the Form 211 information may be stale and,
therefore, users should conduct further research on the issuer and security to assess
whether additional and more current information is available?

00

Should the Form 211 be removed from the repository after a certain period of time or
flagged to highlight that the information contained may be stale (e.g., after six months
from the date of clearance)?

00

Should FINRA consider adopting a requirement that firms file periodic updates to Form
211 information? If so, at what intervals should updating be required? In addition,
should all of the applicable original Form 211 items of information be subject to the
updating requirement?

4
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00

If FINRA were to adopt an updating requirement, should the original filing firm be
required to fulfill the requirement? If the original filing firm no longer quotes the
security, who should be required to update the Form 211 information?

00

Are there firm or customer privacy concerns regarding making public any of the
items of information contained on Form 211?

00

Are there firm liability concerns regarding making public any of the items of
information contained on Form 211?

00

Should FINRA include in the repository Form 211 relating to both reporting and
non-reporting companies (based upon the issuer’s status at the time of the filing
of the Form 211)?

00

How many years’ worth of historic data should the repository cover initially
(e.g., one year of historic Form 211 information)?

00

Are there alternative methods for FINRA to achieve the objectives of the proposed
rule? If so, what are these alternatives and why are they better suited than the
proposed rule?

Endnotes
1.

FINRA will not edit personal identifying
information, such as names or email addresses,
from submissions. Persons should submit
only information that they wish to make
publicly available. See Notice to Members
03-73 (November 2003) (Online Availability of
Comments) for more information.

2.

See SEA Section 19 and rules thereunder. After a
proposed rule change is filed with the SEC, the
proposed rule change generally is published for
public comment in the Federal Register. Certain
limited types of proposed rule changes; however,
take effect upon filing with the SEC. See SEA
Section 19(b)(3) and SEA Rule 19b-4.

3.

Due to the possibility that there is limited
information publicly available on non-reporting
companies, which are companies that do not
file audited periodic financials with a regulatory
body, SEA Rule 15c2-11(a)(5) (and Form 211)
requires that, when seeking to initiate or resume
quotations in the securities of non-reporting
companies, firms must, among other things,
provide to FINRA the issuer’s most recent balance
sheet, profit and loss and retained earnings
statements, and equivalent financial information
for the two prior fiscal years for the company
(or any predecessor company). To facilitate the
accessibility of this information to potential
investors, SEA Rule 15c2-11 and Form 211 require
that firms make the paragraph (a)(5) information
reasonably available upon request to any person
expressing an interest in a proposed transaction
in the subject security.

© 2014 FINRA. All rights reserved. FINRA and other trademarks of the Financial Industry Regulatory Authority, Inc.
may not be used without permission. Regulatory Notices attempt to present information to readers in a format
that is easily understandable. However, please be aware that, in case of any misunderstanding, the rule language
prevails.

Regulatory Notice

5

14-29

14-29

July 2014

4.

FINRA Rule 6432(e) provides that, for purposes of
the rule, “non-exchange-listed security” means
any equity security, other than a restricted equity
security, that is not traded on any national
securities exchange.

5.

As described in note 3, non-reporting companies
are neither registered under Section 12 of the
SEA, file reports under Section 15(d) of the
SEA or satisfy certain other specified reporting
requirements. FINRA received 990 Form 211
applications in 2013, of which 821 have been
cleared. Of the cleared Form 211 applications,
59 were for non-reporting companies.

6.

FINRA Rule 6432 provides that the Form 211
requirements apply, except as provided for
in SEA Rules 15c2-11(f)(1), (2), (3) and (5) and
15c2-11(h).

7.

See SEA Rule 15c2-11(f)(2).

8.

See SEA Rule 15c2-11(f)(3) (i.e., the “piggyback
exception”). The piggyback exception of
paragraph (f)(3) of SEA Rule 15c2-11 generally
is available to a firm where the quoted security
has been the subject of a quotation on the interdealer quotation system on each of at least 12
days within the previous 30 calendar days, with
no more than 4 business days in succession
without a quotation. Therefore, it is possible that
the Form 211 filing relating to a security that is
continuously quoted was submitted by a firm
who no longer quotes the security months or
years prior to current quotations.

6

9.

See SEA Rule 15c2-11(f)(4).

10. SEA Rule 15c2-11(h) sets forth the SEC’s
exemptive authority with respect to the
requirements of SEA Rule 15c2-11 and provides
that SEA Rule 15c2-11 shall not prohibit any
publication or submission of any quotation
if the SEC, upon written request or upon
its own motion, exempts such quotation
either unconditionally or on specified
terms and conditions, as not constituting a
fraudulent, manipulative or deceptive practice
comprehended within the purpose of the rule.
11. FINRA Rule 6432(c) provides that, if a firm’s initial
or resumed quotation does not include a priced
entry, the firm must supplement its prior filing
before inserting a priced entry for the affected
non-exchange-listed security in a quotation
medium. The supplemental filing must specify
the basis upon which the proposed priced entry
was determined and the factors considered in
making that determination. The supplemental
filing must be received by FINRA at least three
business days before the firm’s priced entry first
appears in a quotation medium.
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APPENDIX A
Below is the text of the proposed rule change.  Proposed new language is underlined.  The proposed rule text may
be revised in response to comments received on this Notice.

*****

6000. QUOTATION AND TRANSACTION REPORTING FACILITIES
*****

6400. QUOTING AND TRADING IN OTC EQUITY SECURITIES
*****

6430. OTC Equity Quotation Requirements
*****

6432. Compliance with the Information Requirements of SEA Rule 15c2-11
(a) through (e) No Change.
• • • Supplementary Material: -------------01. No Change.
02. Information filed with FINRA to demonstrate compliance with SEA Rule 15c2-11
pursuant to this Rule, including copies of the completed applicable FINRA form(s),
accompanying documents, and subsequent submissions will be made publicly available
by FINRA.
*****
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APPENDIX B
This version of the Form 211 becomes effective on July 7, 2014.

FORM 211
General Instructions
Complete this form to initiate or resume quotations in a quotation medium, as defined in
Rule 15c2-11(e)(i) under the Securities Exchange Act of 1934 (1934 Act) including, but not
limited to, the OTC Bulletin BoardTM or OTC Link® ATS. By completing this form, your firm is
representing that it has satisfied all applicable requirements of Rule 15c2-11 and the filing
and information requirements of FINRA Rule 6432. It is not necessary to file this application
if a member qualifies for an exception or exemption provided by paragraphs (f)(1)-(5) or (h)
of Rule 15c2-11.
Send the completed form and a copy of the required Issuer information to FINRA, OTC
Compliance Unit, 9509 Key West Avenue, Rockville, MD 20850-3329. If you have any
questions, call the OTC Compliance Unit at (240) 386-5100.
Check the applicable quotation medium(s):
□□ OTC Bulletin BoardTM
□□ OTC Link® ATS
□□ Other (name of quotation medium)

8
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Part 1 – Issuer and Security Information
Provide the information requested below:
1.

Exact name of Issuer and predecessor (if any)

2.

Address of principal executive offices

3.

Telephone number of principal executive offices

4.

Type of security (check one)

  Domestic Security

Foreign Security

Sponsored ADR

Unsponsored ADR

5.

State of incorporation

6.

Complete title and class of security to be quoted

7.

Symbol of security (if assigned)

8.

Par or stated value of security

9.

Total securities outstanding at the end of the Issuer’s most recent fiscal year

DPP

Country of incorporation

CUSIP

10. Name and address of transfer agent

11. List any restrictions on the transfer of the security

12. Price of initial quotation entry

Bid

Ask

   No price at this time
If you are requesting to enter a bid and/or ask price, you must also provide a clear statement of the
following information:
The basis upon which the priced entry was determined:
The factors considered in making that determination:

9

Part 2 – Required Issuer Information
Check the applicable box (select only one) that corresponds to the category of Issuer information
accompanying this application. To determine the applicable category, carefully review paragraphs
(a)(1)-(5) of Rule 15c2-11 and paragraph (g), which defines “reasonably current” information for
purposes of paragraph (a)(5).
Provide one copy of all required information (except for EDGAR documents) along with this
completed form.

RECENT OFFERINGS
(a)(1) Provide the prospectus that became effective less than 90 calendar days prior to filing this
Form 211, as specified by Section 10(a) of the Securities Act of 1933 (1933 Act).
SEC Effective Date:

Date Security(ies) Issued:

(a)(2) Provide the offering circular that became effective less than 40 calendar days prior to filing
this Form 211, as provided for under Regulation A under the 1933 Act.
SEC Effective Date:

Date Security(ies) Issued:

REPORTING COMPANIES
(a)(3) Provide the Issuer’s most recent annual report filed pursuant to Section 13 or 15(d) of the
1934 Act or the annual statement referred to in Section 12(g)(2)(G)(i) of the 1934 Act. Provide
quarterly and other current reports filed after the Issuer’s most recent annual report or statement.
List below each report or statement and applicable amendments filed by the Issuer through EDGAR
that your firm has in its possession that meets the requirements of this section.
Name of Report or Statement

Report or Statement Date

EDGAR Filed Date

FOREIGN PRIVATE ISSUERS
(a)(4) Provide the following information regarding the Issuer’s reliance upon Rule 12g3-2(b) of the
1934 Act.
The foreign exchange(s) on which the subject class of securities is listed that, either singly or
together with the trading of the same class of the Issuer’s securities in another foreign jurisdiction,
constitutes the primary trading market for those securities.
The symbol(s) of the security(ies) that trade on the foreign exchange(s).
The location of the Internet Web site or electronic information delivery system that the member
firm would provide upon request to any person to direct them to the information that the Issuer
published electronically pursuant to Rule 12g3-2(b).

10

NON-REPORTING AND ALL OTHER COMPANIES
(a)(5) The applicant must make the Issuer information filed in conjunction with section (a)(5) of this
form available upon request to any person expressing an interest in a proposed transaction with the
subject security filed. Provide the Issuer’s most recent balance sheet, profit and loss and retained
earnings statements, equivalent financial information for the two prior fiscal years for the Issuer or
any predecessor company, and the documents that support the information provided in this form.
a.

Describe the Issuer’s business.

b.

Describe the products or services offered by the Issuer.

c.

Describe the Issuer’s facilities.

d.

List the name(s) of the current Chief Executive Officer(s) and members of the Board of Directors
of the Issuer.

e.

Is the firm that is submitting this form, or any person associated with it, affiliated directly or
indirectly with the Issuer?
  Yes

f.

Is the quotation being published or submitted on behalf of any other broker-dealer?
  Yes

g.

  No If yes, what is the name of the broker or dealer?

Is the quotation being published or submitted directly or indirectly on behalf of the Issuer or
any director, officer or any person who is directly or indirectly the beneficial owner of more than
10% of the outstanding units or shares of any equity security of the Issuer?
  Yes

11

  No If yes, what is the affiliation?

  No If yes, what is the name of the person, and what is the basis for any exemption
under the federal securities laws for any sales of such securities on behalf of
this person?

Part 3 – Supplemental Information
Please review paragraphs (b)(1)-(3) of Rule 15c2-11 and provide the information requested below.
(b)(1)

Describe the circumstances surrounding the submission of this application. Include the identity
of any person(s) for whom the quotation is being submitted and any information provided to
your firm by such person(s).

(b)(2)

Has the Issuer or its predecessor (if any) been subject to a trading suspension order issued by
the SEC during the past 12 months? If a trading suspension order has been issued, provide a
copy of the order or of the SEC’s public release announcing the trading suspension order.
Check the appropriate box:   

(b)(3)

Trading suspension order or release enclosed.  

Provide any material information, including adverse information regarding the Issuer, that
your firm is aware of or has in its possession. (Do not list information already provided in
Part 2.) If your firm does not possess such information, state “None” below.
Identify any applicable information by name and date.

12

Not applicable.

Part 4 – Regulatory Filings
Fiscal Year End Date (MM/DD)
Date of Incorporation (MM/DD/YYYY)
Standard Industrial Classification (SIC) Code
(a) Complete if the Issuer files periodic reports through the SEC’s EDGAR system.

• Provide the 10-digit Central Index Key (CIK) number. (The CIK is a unique identifier assigned

by the SEC to all companies and people who file disclosure documents through EDGAR with
the SEC.)

(b) Complete if the non-EDGAR filing Issuer is an insurance company or files periodic reports with a
federal banking agency or state supervisor.

• Name of regulatory authority where the Issuer files periodic financial reports:
• Telephone number of the regulatory authority:
• The Issuer’s filing cycle. (Check one)
□□ Quarterly
□□ Semi-Annually
□□ Annually
□□ Other (Describe the filing cycle)

• List the required reports filed by the Issuer for the current fiscal year.
Name of Report or Statement

13

Report or Statement Date

Filed Date

Part 5 – Certification
The undersigned must have a reasonable basis for believing that the information accompanying this
form is accurate in all material respects and that the source of the information is reliable.
By signing this document:

• I acknowledge and certify that my firm has a reasonable basis for believing that the information
accompanying this form (including required EDGAR filed documents not provided) is accurate in all
material respects and that the sources of information are reliable (“affirmative review obligation”) as
required by Rule 15c2-11 and FINRA Rule 6432;

• I understand and acknowledge that this affirmative review obligation applies to all subsequent
submissions made in connection with this Form 211 application;

• I certify that I have examined this form and, to the best of my knowledge and belief, it is true, correct,
and complete;

• I certify that neither

                                                                                                   [member name]

nor persons associated with
[member name]
have accepted or will accept any payment or other consideration, directly or indirectly, from the Issuer
of the security to be quoted, or any affiliate or promoter thereof, for publishing a quotation or acting
as market maker in the security to be quoted, or submitting an application in connection therewith,
including the submission of this Form 211; and

• I understand and acknowledge that copies of this form, accompanying documents, and subsequent
submissions made in connection with this Form 211 application may be provided to the Securities
and Exchange Commission, other regulatory agencies, or to the quotation medium(s) on which the
security is or will be quoted.
Name, title and signature of firm employee to contact regarding information contained in this Form
211 application.
Name

Title

Signature

Date

Phone

Fax

Name, title, and signature of the registered principal of the firm responsible for this Form 211
application, and all subsequent submissions made in connection with this application.
Name

Title

Signature

Date

Firm Name
(Firm must be an OTC Link subscriber if application is for the OTC Link.)
Address
City

State

Zip

Firm CRD#

Market Participant Identifier
Investor protection. Market integrity.
9509 Key West Ave.
Rockville, MD  20850
www.finra.org
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SEC Approves Amendments to FINRA Rule 2210 to
Exclude Research Reports on Exchange-Listed Securities
From Filing Requirements and Clarify the Standards
Applicable to Free Writing Prospectuses

00

Effective Date: July 11, 2014

Executive Summary
The SEC has approved amendments to FINRA Rule 2210 (Communications
with the Public) that: (i) exclude from Rule 2210’s filing requirements research
reports concerning only securities listed on a national securities exchange,
other than research reports which must be filed pursuant to Section 24(b)
of the Investment Company Act of 1940 and (ii) clarify that free writing
prospectuses that are exempt from filing with the SEC are not subject to
Rule 2210’s filing or content standards.1 The amendments are effective
immediately.

Notice Type
Rule Amendment

Suggested Routing
Advertising
Compliance
00 Legal
00 Registered Representatives
00 Research
00 Senior Management
00
00

Key Topics
Advertising
Communications With the Public
00 Free Writing Prospectuses
00 Investment Analysis Tools
00 Research Reports
00
00

The text of the rule amendments is set forth in Attachment A.

Referenced Rules & Notices

Questions concerning this Notice should be directed to:

00

00

Joseph P. Savage, Vice President and Counsel, Regulatory Policy, at
(240) 386-4534 or joe.savage@finra.org; or

00

Philip Shaikun, Vice President and Associate General Counsel, Office of
General Counsel, at (202) 728-8451 or philip.shaikun@finra.org.

FINRA Rule 2210
FINRA Rule 2214
00 FINRA Rule 2310
00 Investment Company Act
Rule 24b-3
00 NASD Rule 2711
00 Regulatory Notice 10-52
00 Securities Act Rule 433
00 Securities Act Rule 482
00
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Background & Discussion
Filing Exclusion for Research Reports
FINRA Rule 2210 requires firms to file certain communications with FINRA’s Advertising
Regulation Department. Among other things, within 10 business days of first use or
publication, firms must file retail communications concerning:
00

registered investment companies (including mutual funds, exchange-traded funds,
variable insurance products, closed-end funds and unit investment trusts);

00

public direct participation programs (as defined in FINRA Rule 2310); and

00

any security that is registered under the Securities Act of 1933 and that is derived from
or based on a single security, a basket of securities, an index, a commodity, a debt
issuance or a foreign currency.2

In addition, FINRA Rule 2210 requires new firms to file most broadly disseminated retail
communications with FINRA at least 10 business days prior to first use for a one-year period
beginning on the date reflected in the Central Registration Depository (CRD®) system as the
date that FINRA membership became effective.3
Accordingly, the Rule 2210 filing requirements apply to research reports4 to the extent
that they constitute retail communication about a product category that requires filing
pursuant to Rule 2210 (including the provisions of the rule referenced above), or to
the extent that they are covered by the new member filing requirements. The filing
requirements cover research reports concerning certain exchange-listed securities, such
as exchange-listed master limited partnerships (MLPs) and registered closed-end funds,
as well as research reports produced by a firm that is subject to the new member filing
requirements.
On June 26, 2014, the SEC approved amendments to FINRA Rule 2210 that exclude research
reports concerning only exchange-listed securities from the filing requirements, other than
research reports that must be filed pursuant to Section 24(b) of the 1940 Act. Section 24(b)
requires any registered open-end investment company, any registered unit investment
trust, or any registered face-amount certificate company, and any underwriter5 for such
companies, to file all advertisements, pamphlets, circulars, form letters and other sales
literature addressed to or intended for distribution to prospective investors with the SEC
within 10 days of distribution of such material.6
Accordingly, firms no longer are required to file with FINRA any research reports concerning
only securities listed on a national securities exchange, such as reports concerning an
exchange-listed closed-end fund or master limited partnership, other than research
reports that must be filed pursuant to Section 24(b) of the 1940 Act. In addition, firms that

2
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are subject to the new member filing requirement will no longer be required to file any
research reports concerning only securities listed on a national securities exchange, other
than research reports that must be filed pursuant to Section 24(b).

Clarification Regarding Free Writing Prospectuses Exempt From SEC Filing
The filing requirements and content standards of FINRA Rule 2210 do not apply to
prospectuses and similar documents that have been filed with the SEC, other than
investment company advertisements prepared pursuant to Securities Act Rule 482, and
free writing prospectuses that are used or referred to by a broker-dealer and distributed
by or on behalf of the broker-dealer in a manner reasonably designed to lead to its broad
unrestricted dissemination.
FINRA Rule 2210(c)(7)(F) excludes from the rule’s filing requirements “[p]rospectuses,
preliminary prospectuses, fund profiles, offering circulars and similar documents that have
been filed with the SEC or any state, or that is exempt from such registration, except that
an investment company prospectus published pursuant to Securities Act Rule 482 and a
free writing prospectus that has been filed with the SEC pursuant to Securities Act Rule
433(d)(1)(ii) will not be considered a prospectus for purposes of this exclusion.”
Similarly, FINRA Rule 2210(d)(8) excludes from the rule’s content standards “[p]rospectuses,
preliminary prospectuses, fund profiles and similar documents that have been filed with
the SEC,” but provides that the content standards do apply to “an investment company
prospectus published pursuant to Securities Act Rule 482 and a free writing prospectus that
has been filed with the SEC pursuant to Securities Act Rule 433(d)(1)(ii).”
Firms have raised questions as to whether these exclusions cover a free writing prospectus
that is exempt from filing with the SEC pursuant to Securities Act Rule 433. FINRA
intended these exclusions to cover prospectuses filed with the SEC as well as free writing
prospectuses that are exempt from filing, other than so-called “omitting prospectuses”
of registered investment companies governed by Securities Act Rule 482, and free writing
prospectuses required to be filed with the SEC pursuant to Securities Act Rule 433(d)(1)(ii).7
To clarify this intent, FINRA has amended FINRA Rule 2210(c)(7)(F) and FINRA Rule 2210(d)
(8) specifically to exclude from the filing and content standards free writing prospectuses
that are exempt from filing with the SEC and to clarify that the filing and content
requirements apply to free writing prospectuses required to be filed with the SEC pursuant
to Securities Act Rule 433(d)(1)(ii).
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Endnotes
1.

See Securities Exchange Act Release No. 72480
(June 26, 2014), 79 FR 37796 (July 2, 2014) (File
No. SR-FINRA-2014-012). The amendments also
correct a cross-reference in FINRA Rule 2214
(Requirements for the Use of Investment Analysis
Tools).   

2.

See FINRA Rule 2210(c)(3)(A), (B) and (E).

3.

See FINRA Rule 2210(c)(1)(A). This filing
requirement covers any retail communication
that is published or used in any electronic or
other public media, including any generally
accessible website, newspaper, magazine or
other periodical, radio, television, telephone or
audio recording, video display, signs or billboards,
motion pictures or telephone directories (other
than routine listings). To the extent any retail
communication that is subject to this filing
requirement is a free writing prospectus that has
been filed with the SEC pursuant to Securities
Act Rule 433(d)(1)(ii), the firm may file such retail
communication within 10 business days of first
use rather than at least 10 business days prior to
first use.

4.

NASD Rule 2711(a)(9) defines “research
report” as “any written (including electronic)
communication that includes an analysis of
equity securities of individual companies or
industries, and that provides information
reasonably sufficient upon which to base an
investment decision.” The definition specifically
excludes certain types of communications,
such as discussions of broad-based indices or
commentaries on economic, political or market
conditions.

5.

The 1940 Act defines “underwriter” to include
“any person who has purchased from an
issuer with a view to, or sells for an issuer
in connection with, the distribution of any
security, or participates or has a direct or indirect
participation in any such undertaking, or
participates or has a participation in the direct or
indirect underwriting of any such undertaking.”
The term excludes “a person whose interest is
limited to a commission from an underwriter or
dealer not in excess of the usual and customary
distributor’s or seller’s commission.” See 1940 Act
Section 2(a)(40).

6.

Pursuant to Rule 24b-3 under the 1940 Act, any
sales material shall be deemed filed with the SEC
for purposes of Section 24(b) upon filing with
FINRA.

7.

See Regulatory Notice 10-52 (Free Writing
Prospectuses) (October 2010) (FINRA
communication rules “apply to free writing
prospectuses distributed by a broker-dealer in
a manner reasonably designed to lead to broad
unrestricted dissemination”). FINRA Rule 2210’s
filing and content standards are intended to
apply to free writing prospectuses that are
subject to filing with the SEC pursuant to
Securities Act Rule 433(d)(1)(ii), but not to other
types of free writing prospectuses.
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ATTACHMENT A
New language is underlined; deletions are in brackets.

2000. DUTIES AND CONFLICTS
2200. COMMUNICATIONS AND DISCLOSURES
2210. Communications with the Public
(a) through (b) No change.
(c) Filing Requirements and Review Procedures
(1) through (6) No change.
(7) Exclusions from Filing Requirements
The following communications are excluded from the filing requirements of
paragraphs (c)(1) through (c)(4):
(A) through (E) No change.
(F) Prospectuses, preliminary prospectuses, fund profiles, offering circulars
and similar documents that have been filed with the SEC or any state, or that is
exempt from such registration, and free writing prospectuses that are exempt
from filing with the SEC, except that an investment company prospectus
published pursuant to Securities Act Rule 482 and a free writing prospectus
that [has been]is required to be filed with the SEC pursuant to Securities Act
Rule 433(d)(1)(ii) will not be considered a prospectus for purposes of this
exclusion.
(G) through (N) No change.
(O) Research reports as defined in NASD Rule 2711 that concern only
securities that are listed on a national securities exchange, other than research
reports required to be filed with the Commission pursuant to Section 24(b) of
the Investment Company Act of 1940.
(8) through (9) No change.
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(d) Content Standards
(1) through (7) No change.
(8) Prospectuses Filed with the SEC
Prospectuses, preliminary prospectuses, fund profiles and similar
documents that have been filed with the SEC and free writing prospectuses
that are exempt from filing with the SEC are not subject to the standards of
this paragraph (d); provided, however, that the standards of this paragraph
(d) shall apply to an investment company prospectus published pursuant to
Securities Act Rule 482 and a free writing prospectus that [has been]is required
to be filed with the SEC pursuant to Securities Act Rule 433(d)(1)(ii).
(e) through (g) No change.

2214. Requirements for the Use of Investment Analysis Tools
(a) General Considerations
This Rule provides a limited exception to Rule 2210(d)(1)(F). No member may
imply that FINRA endorses or approves the use of any investment analysis tool or any
recommendation based on such a tool. A member that offers or intends to offer an
investment analysis tool under this Rule (whether customers use the member’s tool
independently or with assistance from the member) must, within 10 business days
of first use, (1) provide FINRA’s Advertising Regulation Department (“Department”)
access to the investment analysis tool and, (2) pursuant to Rule [2210(c)(3)(D)] 2210(c)
(3)(C), file with the Department any template for written reports produced by, or retail
communications concerning, the tool.
(b) through (d) and Supplementary Material No change.
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Expungement of Customer
Dispute Information

July 2014

SEC Approves FINRA Rule 2081 Regarding Prohibited
Conditions Relating to Expungement of Customer
Dispute Information

00

Effective Date: July 30, 2014

00

Executive Summary
The SEC has approved FINRA Rule 2081 (Prohibited Conditions Relating to
Expungement of Customer Dispute Information) to prohibit member firms
and associated persons from conditioning or seeking to condition settlement
of a dispute with a customer on, or to otherwise compensate the customer
for, the customer’s agreement to consent to, or not to oppose, the firm’s or
associated person’s request to expunge such customer dispute information
from the Central Registration Depository (CRD®).1 The rule is effective
immediately.
The text of Rule 2081 is set forth in Attachment A.
Questions concerning this Notice should be directed to:
00

Victoria L. Crane, Associate General Counsel, Office of General Counsel,
at (202) 728-8104; or

00

Mignon McLemore, Assistant Chief Counsel, Dispute Resolution,
at (202) 728-8151.

Notice Type
New Rule

Suggested Routing
Compliance
Legal
00 Operations
00 Registered Representatives
00 Senior Management
00

Key Topics
Arbitration
BrokerCheck
00 CRD
00 Customer Dispute Information
00 Expungement
00
00

Referenced Rules & Notices
FINRA Rule 2080
FINRA Rule 2081
00 NTM 04-16
00
00
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Background & Discussion
The CRD system is the central licensing and registration system for the U.S. securities
industry and its regulators. In general, the information in the CRD system is submitted
by registered securities firms and regulatory authorities in response to questions on the
uniform registration forms. These forms collect administrative and disciplinary information
about registered personnel, including customer complaints, arbitration claims and court
filings made by customers, and the arbitration awards or court judgments that may result
from those claims or filings (i.e., “customer dispute information”).2 FINRA, state and other
regulators use this information in connection with their licensing and regulatory activities.
Firms also use the information when making hiring decisions. In addition, the information
that FINRA releases to the public through BrokerCheck® is derived from the CRD system.
BrokerCheck helps investors make more informed decisions about member firms and
associated persons with which they conduct business. Hence, it is critical to investor
protection that the underlying records in the CRD system include accurate and complete
customer dispute information.
Brokers who wish to have customer dispute information removed from the CRD system
(and thereby, from BrokerCheck) because, for example, they believe that the allegations
made against them are unfounded or that they have been incorrectly identified, must
seek expungement pursuant to FINRA Rule 2080.3 FINRA has long had concerns about
the practice of firms and associated persons conditioning settlement agreements for the
purpose of obtaining expungement relief and, thereby, potentially removing from the CRD
system information that helps protect investors. Over the years, FINRA has taken numerous
steps towards addressing these concerns. Despite these previous steps, FINRA continues to
have concerns regarding such conduct.
Accordingly, new FINRA Rule 2081 prohibits expressly such conduct by providing that
no member firm or associated person shall condition or seek to condition settlement
of a dispute with a customer on, or to otherwise compensate the customer for, the
customer’s agreement to consent to, or not to oppose, the member firm’s or associated
person’s request to expunge such customer dispute information from the CRD system.
The prohibition applies to both written and oral agreements and to agreements entered
into during the course of settlement negotiations, as well as to any agreements entered
into separate from such negotiations. The rule also precludes such agreements even if the
customer offers not to oppose expungement as part of negotiating a settlement agreement
and applies to any settlements involving customer disputes, not only to those related to
arbitration claims.
Once information is expunged from the CRD system, it is permanently deleted and,
therefore, no longer available to the investing public or regulators. By removing the
ability of the parties to a customer dispute to “bargain-for” expungement relief as part
of a settlement agreement, or otherwise, Rule 2081 will help ensure that information is
expunged from the CRD system only when there is an independent judicial or arbitral
decision that expungement is appropriate.

2
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Endnotes
1.

See Securities Exchange Act Release No. 72649
(July 22, 2014), 79 FR 43809 (July 28, 2014)
(Order Approving File No. SR-FINRA-2014-020).

2.

See Notice to Members 04-16 (March 2004).

3.

FINRA Rule 2080 provides that member firms
and associated persons seeking expungement
of customer dispute information from the
CRD system must obtain a court order that
either directs expungement or confirms an
arbitration award containing expungement
relief. The rule requires that member firms and
associated persons seeking such a court order
or confirmation name FINRA as a party. Upon
request, FINRA may waive the obligation to
name it as a party if FINRA determines that the
expungement relief is based on an affirmative
judicial or arbitral finding that: (1) the claim,
allegation or information is factually impossible
or clearly erroneous; (2) the registered person
was not involved in the alleged investmentrelated sales practice violation, forgery, theft,
misappropriation or conversion of funds; or
(3) the claim, allegation or information is false.
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Attachment A
2081. Prohibited Conditions Relating to Expungement of Customer Dispute
Information
No member or associated person shall condition or seek to condition settlement of a
dispute with a customer on, or to otherwise compensate the customer for, the customer’s
agreement to consent to, or not to oppose, the member’s or associated person’s request to
expunge such customer dispute information from the CRD system.
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Election Notice
Notice of Annual Meeting of FINRA Firms and Proxy

July 9, 2014
Suggested Routing
00

Executive Summary

00

Executive Representatives
Senior Management

FINRA will conduct its annual meeting of firms on Thursday, August 14, 2014,
at 11 a.m. Eastern Time in the FINRA Visitors Center, 1735 K Street, NW, in
Washington, D.C. The purpose of the meeting is to elect individuals to fill
one small firm seat and one large firm seat on the FINRA Board of Governors
(FINRA Board).
It is important that all firms be represented by proxy or in person at the annual
meeting. Firms are urged to vote using one of the methods described below.
In order for a mailed proxy to be considered valid, the executive representative
of the firm eligible to vote in the election for that category of governorship
must sign it.
Firms that are members of FINRA as of the close of business on Tuesday,
July 8, 2014 (the annual meeting record date), will be eligible to vote.
Note: This Notice was mailed and sent electronically to the executive
representative of each FINRA member firm. It is also posted on FINRA’s
website at www.finra.org/notices/election/070914.
Questions regarding this Notice may be directed to:
00

Marcia E. Asquith, Senior Vice President and Corporate Secretary,
at (202) 728-8949; or

00

Jennifer Piorko Mitchell, Deputy Corporate Secretary, at (202) 728-8949.

1
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Election of Governors
There are two seats on the FINRA Board to be filled at the upcoming annual meeting:
one Small Firm Governor and one Large Firm Governor. To be eligible to serve, Large Firm
Governors must be registered with large firms and Small Firm Governors must be registered
with small firms. Pursuant to Article I of FINRA’s By-Laws, firm sizes are defined as follows:
00

a small firm employs at least one and no more than 150 registered persons;1 and

00

a large firm employs 500 or more registered persons.2

In order for the Board to maintain compliance with the compositional requirements of
the FINRA By-Laws, the elected Board members have a continuing obligation to satisfy
the firm-size classification throughout the entire term for which the governor is elected.

Term of Office
Governors are appointed or elected to three-year terms. Governors may not serve more
than two consecutive terms. If a governor is elected or appointed to fill a vacancy for a term
of less than one year, the governor may serve up to two consecutive terms following the
expiration of the governor’s initial term.
The By-Laws expressly provide that the term of office of a governor shall terminate
immediately upon a determination by the Board, by a majority vote of the remaining
governors, that the governor no longer satisfies the classification for which the governor
was elected and the governor’s continued service would violate the compositional
requirements of the Board set forth in the FINRA By-Laws.

Candidates
Below is the list of candidates including the FINRA Nominating Committee nominee for
the Large Firm Governor seat and the petition candidates for the Small Firm Governor seats
who, as provided in Article VII, Section 10 of the FINRA By-Laws (i), presented the requisite
number of petitions in support of their nomination, and (ii) have been certified by the
Corporate Secretary of FINRA as satisfying the classification of the governorship to be filled:

Large Firm Governor Candidates
FINRA Nominating Committee Nominee
00

Gregory J. Fleming, President, Morgan Stanley Wealth Management

Nominees by Petition
00

2

None
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Small Firm Governor Candidates
FINRA Nominating Committee Nominee3
00

None

Nominees by Petition
00

Mark Cresap, President and Owner, Cresap, Inc.

00

Karen Fischer, Financial and Operations Supervisor and Chief Compliance Officer,
BG Strategic Advisors, LLC

00

Paige W. Pierce, President and CEO, RW Smith & Associates, Inc.

00

Carrie Wisniewski, President, Bridge Capital Associates, Inc.

Attachment A includes the profiles of the Small Firm Governor candidates; Attachment B,
the Large Firm Governor candidate.

Voting Eligibility
Firms registered with FINRA as of the close of business on Tuesday, July 8, 2014, are eligible
to vote for the nominees running for seats that are in the same size category as their own
firm and will receive a proxy card listing only the relevant candidates running for the seats
reserved for their firm size.
A proxy was mailed to the executive representative of each eligible small and large firm
containing the candidates for its voting class along with a copy of this Notice.

Voting Methods
Firms will be able to submit a proxy by any lawful means, including using any of the
following methods:
00

telephone;

00

U.S. mail; or

00

Internet.

Alternatively, firms may attend the annual meeting and vote in person. The proxy mailed
to each eligible firm contains detailed instructions on the proxy submission procedures.
As mentioned above, it is important that all firms be represented at the annual meeting.
Following receipt of this Notice and proxy, executive representatives of firms may receive
telephone reminders during the election period. This will ensure that FINRA receives
sufficient proxies to satisfy the annual meeting quorum requirements, as well as to ensure
broad participation in the election by all firms that are eligible to vote. For purposes of the
election of each category of governors, a quorum must be met in each applicable firm-size
category.
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Revocation of Proxies
If you have given a revocable proxy pursuant to a proxy card distributed by FINRA or
otherwise in the manner described herein, you may nonetheless revoke your proxy by
attending the annual meeting and voting in person. In addition, you may revoke any such
proxy you give at any time before the annual meeting by delivering to FINRA’s Corporate
Secretary a written statement revoking it or by duly delivering another proxy at a later time.
Your attendance at the annual meeting will not in and of itself constitute a revocation of
your proxy.

Voting Instructions
The named proxies shall vote as instructed by the FINRA firm. In the absence of a direction
with respect to the election, any duly delivered proxy will not be counted in determining
the outcome of the election, but will be counted in determining the presence of a quorum
at the annual meeting. In their discretion, the named proxies will be authorized to vote
upon all such other matters as may properly come before the annual meeting or any
adjournment or postponement thereof.

Endnotes
1.

See Article I (ww) of the FINRA By-Laws.

2.

See Article I (y) of the FINRA By-Laws.

3.

With respect to the Small Firm Governor seat,
the Nominating Committee did not nominate
a candidate for election in 2014. Instead, all
candidates qualified by obtaining the requisite
number of petitions.

© 2014 FINRA. All rights reserved. FINRA and other trademarks of the Financial Industry Regulatory Authority, Inc.
may not be used without permission. Election Notices attempt to present information to readers in a format that is
easily understandable. However, please be aware that, in case of any misunderstanding, the rule language prevails.

4

Election Notice

July 9, 2014

Attachment A: Profiles of Small Firm Candidates
MARK CRESAP founded Cresap Inc. in 1990. Located in Radnor, PA, the firm is a retail broker/
dealer and SEC registered investment advisor with 40 registered representatives serving
over ten thousand clients in forty one states. In addition to being Owner and President,
Mr. Cresap is the firm’s Chief Compliance Officer, FINOP and Supervising Principal for
Options and Municipals. He also manages client accounts. Prior to founding this firm, Mr.
Cresap was President of PML Securities, the broker/dealer subsidiary of Provident Mutual
Life Insurance of Philadelphia, where his responsibilities included supervision of over 1500
registered representatives. This position followed assignments at CIGNA Securities as
Regional Director and W. H. Newbold’s and Son, where Mr. Cresap began his career as an
Account Executive after graduating from Williams College in 1974.
Outside of the firm, Mr. Cresap is active in working toward better regulation. He chaired
the FINRA Small Firm Advisory Board, the District committee and Nominating Committee
and served on the Membership Committee. Mr. Cresap was fortunate to be a panelist at
the opening plenary session of the 2011 FINRA Annual Conference and has been on many
panels at this yearly event. He spoke at the 2011 SEC/FINRA CCOutreach BD National
Seminar and at the 2014 Philadelphia Compliance Outreach Program. Mr. Cresap has also
appeared in several FINRA webinars. Outside of the industry work, Mr. Cresap is President
of a large non-profit corporation in Philadelphia.
Mr. Cresap’s mission, if elected to the Board, is very straightforward. Regulation should be
focused where there is the greatest potential for real customer harm and systemic risk.
While small firms deserve a measure of regulation, the overwhelming majority of small
firms are well-intentioned and pose such little risk to the public that it is irrelevant when
compared to the industry as a whole. There simply must be a shift in the regulatory process
so that the weight falls upon those individuals and entities that are reckless, dishonest
or who seek to amass fortunes at the expense of stable markets. Battling unnecessary
regulation on a rule by rule basis is surely worthwhile, but in a larger sense regulators must
be convinced to redirect their resources away from well-meaning small firms and toward
the high level violators. Reducing the costs and stresses imposed upon small firms is Mr.
Cresap’s mission.
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KAREN FISCHER has been based in Boca Raton, Florida, since 1984 and has twenty-five years
of industry experience. Karen holds the Series 7, 24, 27, 79 and 99 licenses. Currently, she
is registered with six (6) small Broker Dealers. Ms. Fischer’s additional credentials include
being a graduate accountant from Long Island University in Brooklyn, New York, with a
practice that has spanned almost forty years. She is a State of Florida Certified Mediator.
Karen has significant hands-on industry experience. She is the Financial and Operations
Principal and Compliance Officer for several small Broker Dealers, and consultant to
others, with lines of business from Mergers and Acquisitions to Trading Houses, and most
everything in-between. She is completely familiar with and assists firms through the
arduous 1017 start up process, supervisory manual updates and AML procedure manuals
and performs AML Independent testing for several small Broker Dealers. Clients and
attorneys have often requested Karen to research compliance issues. She is a frequent
commentator on Membership issues. Her positions require her to keep abreast of all rules
and rule changes. Karen has discussed, with the proper contacts at FINRA, issues concerning
those members that have reached out to her.
Ms. Fischer is an active participant in many District functions, including the District 7 focus
group. Over her twenty-five year career, she has had extensive experience interacting
directly and frequently with FINRA, the SEC and other Regulators including the FBI and the
IRS. As an outside accountant and compliance consultant for several, small business broker
dealers, Karen has acquired a wealth of practical knowledge of the different FINRA Districts
across the Nation and the various State Regulators. This valuable and unique experience
lends her to being a productive Member of the Board of Governors.
Ms. Fischer has been serving as a FINRA Industry Arbitrator for approximately eighteen (18)
years. She has dedicated herself to and will be fulfilling her three year term on the National
Adjudicatory Council as a small firm advocate, a position that you elected her to. Karen
currently serves on the Board of Directors of the Independent Broker Dealer Association,
an organization committed to FINRA Membership reform.
PAIGE W. PIERCE brings over 30 years of senior level investment industry experience in
the North American capital markets to RW Smith. Paige has extensive trading and sales,
compliance, operational, business and product development, as well as strategic partner
development experience both domestically and internationally. In her current position
she oversees the growth and strategy of the firm, works closely with industry regulatory
agencies, and continues to focus on ensuring small firms and their customers have access
to information flow, extended distribution networks, price transparency and the wholesale
market.
Prior to rejoining RW Smith, Paige served as Chief Financial Officer of Agincourt, Ltd., a
Bermuda-based FINRA member broker-dealer that designs structured securities products
for the fixed income institutional market in the United States and abroad. At Agincourt she
supported the firm’s investment banking activities for both tax-exempt and taxable issuers
and institutions, operational management and strategic planning.
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Preceding Agincourt, Paige deepened her knowledge of and experience within the industry
at Exchange National Bank, LaSalle National Bank and ABN-AMRO; Chief Financial Officer
at Lee Asset Management Company; and Chief Financial and Operating Officer at Ross
Sinclaire & Associates.
Paige was a founding principal, owner and the Chief Financial and Operating Officer for
RW Smith. She developed and managed the firm’s operational, financial, compliance and
systems department and was also responsible for managing the firm’s successful move
into the Midwest. There she played a key role in establishing the firm as a regional industry
leader. Paige began her financial career in 1983 at PaineWebber, Inc.
Paige was elected to represent the Small Firm sector of the investment industry on FINRA’s
National Adjudicatory Council, which hears appeals of regulatory actions brought by FINRA
against members and member firms within the investment industry, and membership
application reviews.
Paige actively serves as a member of the SIFMA Small Firms Advisory Committee, Municipal
Executive Committee, Municipal Broker’s Broker Committee (Chair 2008-11), and the
Emergency Markets & Calendar Committee. In 2008, she was elected to serve a 3-year
term on the FINRA District 3 Committee (Chair 2010-11) and currently serves on the FINRA
Fixed Income Committee. She serves as a FINRA hearing panelist and is a frequent speaker
at industry events. She is currently on the YPO Advisory Board with Stanford University
and has represented the Small Firm sector of the municipal bond market in Municipal and
Credit Markets meetings with the Federal Reserve Chairman.
CARRIE WISNIEWSKI has over 29 years of securities industry experience and maintains
several FINRA licenses including 4, 7, 24, 27, 28, 53, 63, 79 and 99. She has earned her
MBA degree in Finance and holds numerous industry designations including Certified
Fraud Examiner, Certified Financial Crimes Specialist, Certified Regulatory Compliance
ProfessionalTM, Certified Securities Compliance ProfessionalTM and Certified Financial
PlannerTM.
Carrie has been a small business executive since leaving FINRA in 1994. At that time
she founded B/D Compliance Associates, Inc. and began offering regulatory compliance
consulting services to small broker/dealers. In 2007 she founded Bridge Capital Associates,
Inc., an independent contractor model FINRA member specializing in investment banking
and M&A transactions. In 2009 she formed SEC Compliance Associates, Inc. to focus on the
compliance needs for Registered Investment Advisors, including but not limited to private
equity groups and hedge funds. The same year she formed Headstrong Properties LLC, a
commercial real estate holding company.
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Carrie’s career in the securities industry began in 1985 as a registered representative.
A few years later she joined the compliance department of Merrill Lynch. She was then
employed by the Atlanta District Office of FINRA as a Senior Compliance Examiner. Carrie
has recently served on the FINRA District 7 Committee and was a board member of the
National Association of Independent Broker/Dealers. She is currently a member of the
National Society of Compliance Professionals, where she serves on the Small Broker/Dealer
Sub-Committee.
Ms. Wisniewski has proven herself to be an executive with problem solving skills that result
in win-win outcomes. Her experience as both a registered representative and as a regulator
has empowered her with keen insight into the unique issues of running a for-profit broker/
dealer within an intensely regulated industry. Carrie’s primary goal as a member of the
Board of Governors is to help restore the relationship between small member firms and
FINRA to one of mutual respect, trust and integrity. She is also passionate about limiting
regulations that create a disproportionate drain on the resources of small broker/dealers
without any measurable increase in investor protection.

Attachment B: Profile of Large Firm Governor Nominee
GREGORY J. FLEMING is the president of Morgan Stanley Wealth Management and
president of Morgan Stanley Investment Management. He also serves as a member of the
Morgan Stanley Operating Committee. Mr. Fleming joined Morgan Stanley in February
2010 as president of Morgan Stanley Investment Management and assumed the additional
role leading Wealth Management in January 2011. Prior to joining the firm, Mr. Fleming
served as president and chief operating officer of Merrill Lynch from June 2007 to early
2009. Previously Mr. Fleming ran Merrill Lynch’s Global Investment Banking business and
joined Merrill Lynch as an investment banker in 1992. He also has been a principal at Booz
Allen Hamilton. After leaving Merrill Lynch in January of 2009 after 17 years, Mr. Fleming
was a senior research scholar and Distinguished Visiting Fellow of the Center for the Study
of Corporate Law at Yale Law School. Mr. Fleming is a governor of the Financial Industry
Regulatory Authority (FINRA), a director of Colgate University, a member of the Board of
Advisors for the Yale Law School Center for the Study of Corporate Law, the Council on
Foreign Relations, the Economic Club of New York, a Director on Turn 2 Foundation Board
and a trustee for the Rippowam-Cisqua School in Bedford, NY. He is a Phi Beta Kappa,
summa cum laude graduate in economics from Colgate University and received his J.D.
from Yale Law School.
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Information Notice
Revised Process for Candidates
Whose Primary Language
Is Not English to Receive
Additional Time to Complete a
Qualification Examination or
Continuing Education Session

July 10, 2014
Suggested Routing
Compliance
Continuing Education
00 Legal
00 Operations
00 Registered Representatives
00 Registration
00 Senior Management
00
00

Key Topics
Effective: September 8, 2014

Continuing Education
Limited English Proficiency
00 Qualification Examinations
00
00

Executive Summary
FINRA is enhancing the process for candidates with limited English proficiency
(LEP) to receive additional time to complete a qualification examination or
Regulatory Element Continuing Education session (CE session). Effective
September 8, 2014, firms must submit through the Central Registration
Depository (CRD®) all requests for candidates with LEP to receive additional
time to complete a qualification examination or CE session. Detailed
information on the revised process is available on FINRA’s website.

Referenced Rules & Notices
00

Information Notice 8/1/12

Questions about this Notice may be directed to FINRA’s Gateway Call Center at
(301) 590-6500.

Discussion
FINRA provides individuals with LEP additional time to complete a FINRAadministered qualification examination or CE session. Individuals with LEP are
persons who (1) do not speak English as their primary language; and (2) have
limited ability to read, speak, write and understand the English language. The
current process requires firms to (1) open an appropriate enrollment window
in the CRD system, (2) send a completed hardcopy LEP Request Form via email
or facsimile to FINRA, and (3) schedule the examination or CE session after
being advised that the LEP Request Form has been processed.1

1
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Effective September 8, 2014, firms that request examinations and CE sessions through
the CRD system and are seeking additional time for a person with LEP to complete an
examination or CE session must submit electronically such requests directly through the
CRD system. FINRA will no longer accept hardcopy LEP Request Forms from firms that use
the CRD system.2 In this new process, a firm will submit the LEP request for a candidate
after selecting the appropriate qualification examinations and CE sessions in the CRD
system, and certifying that it has and will produce on request a properly executed LEP
Request Form for the submission. Firms may then schedule qualification examinations and
CE sessions immediately after submitting the LEP request via the CRD system.
Note: FINRA will continue to require a candidate who is requesting additional time to
complete a FINRA-administered qualification examination or CE session as a result of LEP
and an authorized representative of that candidate’s firm to complete the hardcopy
LEP Request Form and attest to the representations on the form regarding the candidate’s
LEP status. FINRA also will continue to require that a firm retain a copy of the completed
LEP Form and produce the form upon request.
FINRA will entitle firm Super Account Administrators (SAAs) to the LEP functionality in
the CRD system by September 8, 2014. SAAs will then be able to entitle themselves and
appropriate firm users to submit LEP requests through the CRD system. FINRA will publish
on the LEP webpage a training guide on how to complete the LEP request process through
the CRD system.

Endnotes
1.

See Information Notice 8/1/12.

2.

The process for candidates who are employed
or associated with a firm that does not use the
CRD system to schedule examinations or
CE sessions and who are required to take a
FINRA-administered examination will not
change. Such candidates will continue to
submit hard copy LEP Request Forms to FINRA.   

© 2014 FINRA. All rights reserved. FINRA and other trademarks of the Financial Industry Regulatory Authority, Inc.
may not be used without permission. Information Notices attempt to present information to readers in a format
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Trade Reporting Notice
Obligation to Report Cancellations
of OTC Trades in Equity Securities,
Including Trades Declined by the
Contra Party
Executive Summary
FINRA is reminding reporting firms of their obligation to report cancellations
of over-the-counter (OTC) trades reported to a FINRA facility in accordance
with FINRA rules. This obligation applies to all trades reported for publication
purposes that ultimately do not clear and settle, including, for example,
trades that have been declined by the contra party.
Questions regarding this Notice may be directed to:
00

the Legal Section, Market Regulation, at (240) 386-5126;

00

FINRA Operations at (866) 776-0800; or

00

Office of General Counsel at (202) 728-8071.

Discussion
FINRA rules require that firms report cancellations (and reversals) of OTC
trades in equity securities that were previously reported to FINRA to the FINRA
facility used for the original report (i.e., to a Trade Reporting Facility (TRF), the
OTC Reporting Facility (ORF) or the Alternative Display Facility (ADF)).1 The
firm that is obligated to report the original trade also has the obligation to
report the cancellation (or reversal) in accordance with FINRA rules.2

July 11, 2014
Key Topics
Alternative Display Facility
Cancellations
00 Declined Trades
00 OTC Reporting Facility
00 Trade Reporting
00 Trade Reporting Facilities
00
00

Referenced Rules & Notices
FINRA Rule 6282
FINRA Rule 6380A
00 FINRA Rule 6380B
00 FINRA Rule 6622
00 FINRA Rule 7130
00 FINRA Rule 7140
00 FINRA Rules 7230A
00 FINRA Rule 7240A
00 FINRA Rule 7230B
00 FINRA Rule 7330
00 FINRA Rule 7340
00 Regulatory Notice 14-21
00
00

Firms are reminded that if a trade reported for public dissemination
purposes ultimately does not clear and settle, reporting firms must submit
a cancellation (or reversal, if applicable) to remove the trade from the “tape”
(i.e., the real-time data stream of consolidated trade execution and quotation
information disseminated by the Securities Information Processors (SIPs))
so that the tape accurately reflects that the trade did not take place.3 The
FINRA facilities do not take such action on an automated basis on behalf of
participants. For example, if the contra party declines a trade submitted to
a FINRA facility that offers match/comparison functionality,4 the reporting

1
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firm must submit a cancellation to remove the trade from the tape, if it ultimately did not
clear and settle.5 This obligation also applies to trades that are reported to FINRA for public
dissemination purposes only (and not cleared through the FINRA facility) and trades that
are submitted for public dissemination purposes and locked-in for clearing via an automatic
give-up agreement (AGU) or National Securities Clearing Corporation’s Qualified Special
Representative agreement (QSR). If such trades ultimately do not clear and settle, then the
reporting firm must submit a cancellation (or reversal, if applicable) to remove the trade
from the tape. This requirement is designed to help ensure that the tape is accurate and
does not reflect trades that are not effectuated.
Firms must report cancellations in the time frames set forth under FINRA rules. For
example, for trades executed between 9:30 a.m. and 4:00 p.m. Eastern Time and cancelled
at or before 4:00 p.m. on the date of execution, the reporting firm must report the
cancellation as soon as practicable but no later than 10 seconds after the time the trade
is cancelled. For trades cancelled after the date of execution (e.g., T+1), the reporting firm
must report the cancellation on the date of cancellation, if the trade is cancelled during the
hours the FINRA facility is open, or the next day, if the trade is cancelled after the FINRA
facility has closed.
Where a trade is declined by the contra party, the reporting firm should submit the
cancellation as soon as practicable, but no later than the end of the day on which the trade
was declined. FINRA believes that this approach affords firms the opportunity to conduct
any necessary research regarding the trade and why it might have been declined, while
ensuring that the tape is corrected as soon as possible.

Trade Reporting Notice
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Endnotes
1.

See FINRA Rules 6282(g)(1) and 7130(g)(1);
6380A(g)(1) and 7230A(f)(1); 6380B(f)(1) and
7230B(e)(1); and 6622(f)(1) and 7330(f)(1).

4.

The FINRA facilities that offer match/compare
functionality are the FINRA/Nasdaq TRF, the ORF
and the ADF.

2.

Generally, today, firms report a “cancellation”
when trades are cancelled on the date of
execution and a “reversal” when trades are
cancelled on any day after the date of execution
(T+N). Upon implementation of planned systems
enhancements, firms will be able to cancel trades
submitted to the FINRA facilities up to T+3, and
after that, they will submit a reversal.

5.

3.

A cancellation message will be disseminated
with the trade details of the trade being
removed, and the cancellation will update the
high, low or last sale price, if the trade being
cancelled was the high, low or last sale price.  

This long-standing requirement was
recently made explicit in FINRA rules.
See FINRA Rules 7140, 7240A and 7340 and
Regulatory Notice 14-21. FINRA notes that the
reporting firm should only cancel trades that
ultimately do not clear and settle. Thus, for
example, if a trade was declined because it was
erroneously submitted for match/comparison
by the reporting firm (and instead should have
been submitted as “tape only” or already locked
in via AGU or QSR), then the reporting firm
would not cancel the trade.
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