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october 8, L984

Ms. Jean Webb
Acting Secretary
Office of the Secretariat
Commodi ty Futures Trading Commission
20 33 K Street, N.W.
washington, D. c. 20581

Re: National futures Association Proposed Anendments
to Article vIII, Section 3 and Article VII,
Section ? of the Articles of IncorPoration'

Dear Ms . 9lebb:

Pursuant to Section 17(j) of the Commodity Exchange
Act ("Act'r), as amended, National Futures Association ( "NFA")
hereby submits to the Commodity Futures Trading Commission
("Commission" ) proposed amendments to NFA's Articles of
Incorporation and reguests review and approval of these
amendments. On February 16, 1984, the amendments were
ratified by the Board of Directors. Subsequently' the pro-
posed amendments obtained a majority vote of the Members in
each of the Contract Uarket, FCM and Industry Participant
categories. In the text below, where apPropriate, additions
are underlined and deletions are bracketeil.

Amendments to Articles of Incorporati

I. A. Article VIII' Section 3

Article VIII, Section 3 is amended to read as
fol lows :

ARTICTB VIII: SXECUTM COMI{ITTEE

***

Section 3: composition.

The Executive Comnittee shal I
fol lowing :

(a) NFA's President, and

(b) [Eight (8)] Nine (9) Directors' as

be comprised of the

fol lows :
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(i) The chairman of thc Board of Directors, and

(ii) [Seven (?)] Eiqht--Ii-L other Directors. as follows
i,except thaE-frfrlctrever of the following categories
is repiesented on the Board of Directors by the 

-chairinan of the Board 6hall be deemed represented
on the Executive Cornmittee by the Chairman (e.9.,
if the Chairman is an FcM Director, then only two
(2) additional FCM Directors shall serve on the
Executive Committee) I :

(A) 'Iwo (2) Directors representing contract markets:

(1) One (1) representative of a contract market
with two (2) Directors on the Boardt and

(2) one (1) representative of a contract narket
that has one (1) Director on the Board and
that is in a different region from the
contract rnarket represented in paragraph (1)
above: Provided, however, if no contract
market has two Directors on the Board, there
shall be tito Directors on the Committee fron
contract markets with one Director on the
Board. Such Directors shall be from contract
rnarkets residing in different regions;

(B) Three (3) Directors representing FcMs, excePt
that no more than two (2) of the Directors
may represent FcMs residing in the same
region;

(C) Two (2) Directors representing Industry
Participants other than commercial banks,
except that the Participants so represented
nust be from different categories of eligible
rndustry Participants (see section 2(c)(i) (A)-(c)
of Article VII) and nust reside in different
regions; and

(D) One (1) Director who is a Public Representative.

B. Explanation of Amendment

Article VIII, Section 3, of NFArs Articles of
Incorporation, currently provides for the Chairman of the
Board to represent a particular category of membership and
region. The Board believes that the Chairman should serve
on the Committee by virtue of his role as a leader of and
spokesman for the entire Board and that it is inconsistent
with that essential role to view the Chairman as repre-
senting his particular nembership category and region.
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The proposed Amendment to Article VIII' Section 3'

addresses this concern '

IL A. Article VIl' Section 7

Article VII, section 7 is amended to read as follows:

ARTICLE VII: BOARD OF DIRECTORS

***

Section 7: Chairman and Viee chairrnan

There shall be a Chairman and Vice Chairman of the
Board, who shall reside in different regions. They ehall
serve for one-year terns and shall be elected by the Board
at its regular annual meeting, by maiority vote [, ]=--:tg
Chairman shall be elected from among the Directors in

be. elected. from among
Directors etected to serve on the Executive Committee.

B. Explanation of Amendment

Article VII, Section 7, of NFA's Articles of
Incorporation, currently provides for the election of a
Chairman and a Vice Chairman at the regular annual Board
neeting. It does not provide that the Vice Chairman, who
also chairs the Finance Conmittee, should serve on the
Executive Committee. The interests of continuity of NFA
governance would best be served by insuring that the Vice
Chairman, like the Chairman, serves on the Executive
Commi t tee .

The proposed Amendment to Article VII, Section 7'
addresses this concern.

NFA respectfully requests the Cornmission to declare
the proposed amendments effective upon approval by the
Commission, as authorized by section 17(j) of the Comrnodi ty
Exchange Act.

Very truly yours,
National Futures Association

, )n' t / "
k/o /r.,V /( /o/o.&,' r r, 4/ffi
President

By:



organi zed
Law of the

' Certificate of Anenilment
,of
Certificate of Incorporat ion

National Futures Association, .a corporation
and existing by virtue of the General Corporation
State of De laware,

DOES EEREBY CERTIFY:

Section 3: Conposition.

The Executive Committee shall be
of the following:

President, and

(9) Directors, as follows:

The Chairnan of the Boald of Directors,
and

Eight (8) other Directors, as follows:
(A) fwo (2) Directors representing

contract markets:

(1) one (1) representative of a
contract rnarket with two (2)
Directors on the Board; and

(21 One (1) replesentative of a
contract inarket that has one ( I )
Director on the Board and that is
in a different region from the
contract narket represented in
paragraph (1) above: Provided,

FIRST: , That the Bodrd of Directors of said
corporation, at d neeting held on February 16, 1984, adopted
a resolution proposing and declaring advisable the following
arnendments to the Certificate of IncorDoration of said
corporation:

Resolved, that the Certificate of Incor-
poration of National Futures Association be

, anended by changing Article VIII, Section 3
thereof so that, as amended, said Article shall be
and read as foi lows:

ARTICLE VIII: EXECUTM COMMITTEE

***

conpr i sed

( a ) NFA' s

(b) Nine

(i)

( ii )



however, if no contract market has
two.Directols on the Board, there
shall be trdo Directors on the Committee
from contracf tnarkets with one
Director on the Board. Such directors
shall be frorn contract markets
residing in different regions;

Three (3) Directors representing
FCMS, except that Do more than two
( 2 ) of the Directors may represent
FCMs residing in the sane Jegioni

Two (2) Direitors representing
Industry Participants other than
commercial banks, except that the
Participants so represented must be
frorr different categories of
eligible rndustry Participants ( see
Section 2(c) (i)(A)-(C) of Article
VII) and rnust reside in different' regions; and

One (1) Director rdho is a Public
Representative.

Resolved, further, that the certificate
of Incorporation of National Futures Association
be amended by changing Article VII, Section 7
thereof so that, as ameniled, said Article shall be
and read as fol lows:

ARTICLE VII: BOARD OF DIRECTORS

***

Chairman and Vice Chairmansection 7:

There shaLl be a Chairman and vice
Chairman of the Board, who shall reside in
different regions. They shall serve for one-year
terms and shall be elected by the Board at its
regular annual tneeting, by majority vote. The
Chairman shall be elected from among the Directors
in office and the Vice Chairrnan shall be elected
from among Directors elected to serve on the
Executive Committee.

SECOND: that in lieu of a meeting and vote of
llembers, the Members have given a majority written vote, of
the Members in each category, to said anenilments in accordance
with the provisions of section 228 of the General Corporation
Lan of the State of Delanare-

(B)

(D)



THIRD: That the aforesaid amendments were duly
adopted in accordance r4rith the applicable provisions of
Section 242 and 228 of the General Corporation Law of the
State of Delaware.

. IN WITNESS WHEREOF, said Eileen ?. Flaherty has
caused this certificate to be signed by Robert K. Wilrnouth,
its President and altested by Joseph H. Halrison, Jr., its
Secretaryl thi,s klL day of octobir, 1984.

By:

President

AT?EST

By:

Secre tary



UNITED STATES OF AMERIC^

COMMODITY TUTURES TRADING COMMISSION
2033 K Strool' N.W'

Washlngton, D'C' 20581

Novenber 28, 'J'.984

l4r . Robcrt K . Wi hicutl t

President
National. f'\rtur-es Association
200 !,lcs t M.tdi:ioll Strlct
Ciucagt.r, l.Ililr,i s; 606t16

Ilr:: Atkndm3nts Lo NliA ArLiclcs of Irrd)r'Irra l-ioll

Dear t4r, Wi.hrcuttt:

This is to notifu the National Futures Association tltat on l'love{rber 27'
l9B4, Lhe Ccxrririssi.n apiroved t1.',e atrcn&rEnts to blFA's Ar1icle VII'I, Section 3

(cxrrrt-Dsi tit:rr of Lhe D<ei:r-,Livc Ccrmdtte:c) ;r'd Article V11, g,ctioll 7 {-^locl-i.rr
of hirc Vj.ci: Pr.esiclel'lt) as sutnrri Lucd by your: I(.t Eer datcd c-\ Lober B ' 1934 'pursuant to SeqEion I7(j) of the Act.

Vcry Lruly Youl:s,

. il ./t, L'
.'; /i tti I

Uean A. t^lelb
Secr:cLirrl' of the colmd ssion
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