
N /I\ NATToNAL FUTUHES ASSocrATroN
! Il | | arc W MADISON gL . CHICAGO,lL. 606063,{47. (312) 781-1300

Via Overniqht Mail

lts . Jean A. Webb
Secretariat
Conmodity Futures Trading Conrnj.ssion
2033 K Street, N.W.
Washington, D.C. 20581

Re: National Futures
Articles VII and
tion and to NFA

october 5, L992

Association: Proposed Amendments to
XVII of NFA'S Articles of Incorpora-

Bylaw 406

Dear l{s. Webb:

Pursuant to Section L7(j) of the Connodity Exchange
Act, as auended, National Futures Association (rtNFAn) hereby
submits to the CoDmodity Futures Trading Coromission ('rConnis-
sion'r) proposed arnendments to Articles vII and XVII of NFArs
Articles of Incorporation ([Articlesl) and to NFA Bylarr 406. The
Articles anendments were ratified by the Board of Directors
('rBoardtr; on August 2A, 1992, and have since been adopted by a
two-thirds vote of those NFA Menbers actually voting in the
contract uarket category and a maj ority of those l{eubers actually
voting in the FCU, LTl,l and IB category and the Industry partici-
pan! category. The Bylan anendment rras adopted by t'he Board on
August 20, L992, contingent upon DeDbership approval of the
auendnent to Article vII. NFA intends to make the amendmentseffective ten days after receipt of this subnission by the
Cornnission unless the Conmission notifies NFA sithin the ten-dayperiod that the Comrnission has deternined to review the amend-
ments for approval .

r. TEE PRoP'oaED ilIEIIDTiETTa

A. Abendments to Article VII, Section 3, and Bylan 406 to
provide that ballots wilL not be sent to those categories of
I{embers where there are no contested elections (additions
are underscored and deletions are placed within brackets):
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ARTICI-,ES OF INCORPORATION
OF

NATIONAI., FI'TURBS ASSOCIATION

***

ARTICLE VII: BOARD OF DIRECTORS

***

3: Nominationst Election.

elected Directors shall be chosen as follolts:
Nominating conmittee.

The Noninating conrnittee (see Article X) shall
nominate at least one candidate for each eleeted
Director position to be filled, at least one of
vthich shall be a representative of an Fg!'t which is
not a menber of any contract market. These nomi-
nations shall be made in accordance ttith the
eJ.igibility requirernents contained in this
Article.
Petition Procedure.

Norninations nay be nade for elected Director posi-
tions by:

(i) Petition signed by 50 or more NFA Menbers in
the category for which the nomination is nade
(i.e., FCl,l and LTU' IBr CPOr and CTA) t or

(ii) Petition submitted by any organization or
association recognized by NFA as fairly
representing ttre category (see (b) (i) above)
for which the nonination is nade.

Petitions shall be subnitted in the Danner speci-
fied in the Bylans. No petition rnay noninate more
than one candidate for the same position.
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(c) Election.

lEach categoryl If there is a contested election
in anv cateqorv (see (b) (i) above) of NFA Menbers-
the l{enbers in that cateqorv shal1 thereafter
elect by plurality vote from such nominees the
Directors that are to represent that category.
The election shall be conducted in tlre manner
provided in the Bylaws, which shall provide for an
Annual Election.

***

BYI,AI{S
OF

NATIONAL FUTURSS ASSOCIATION

***

Bylalr 406. Elections.

[Beginning with the calendar year 1983, t]!he Annual
Election shall be held on the second Tuesday in January, at
which the contested vacancies on the Board and Noninating
Coinmittee shall be filled. Before the October l-5 preceding
the election, the secretary shall (i) notify all Menbers in
the FCM and Lf!! t IBt [and Industry Participant] cPOt and CTA
categories of the elected Directors and the members of the
Nominating Conmittee rrhose terns will expire at the Annual
Election and (ii) request the submission to the Nominating
cornmi.ttee of the names of eligible persons to fill those
positions. Before the Novenber 20 preceding the election,
the Nominating Conmittee shall subnit its list of nominees
for the positions to the secretary, lrho shal1 pronptly
notify the Menbers of the nominations. other noninations
may be made by petition, as prescribed in the Articles.
Each petition must identify the position to which the noni-
nation pertains. petitions must be received by the secre-
tary within 21 days of the issuance of the secretary's
notification of the candidates proposed by the Noninatingl
Committee. PronptLy after the expiration of the period
within which petitions nay be subnitted, the secretary shall
notify the Members of all of the candidates [rrhose names
will appear on the ballotl for Director and member of the
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Nominatinq conmittee. In the event of a contested election,
[T]!he secretary shall cause written ballots to be sent to
alt I Fcllf and L,Tu t IBt and Industry Participant] Men]rers in
that catecrorv fi.e.. Fqlt and LTI! r IBr CPO; or CTA) by Decem-
ber 15.

***

B. Amendment to Article XVII to authorize Public Directors to
vote with the Industry Participant Directors on Articles
amendments (additions are underscored and deletions are
placed within brackets) :

ARTICLES OF INCORPOR'ATION
OF

NATIONAL F"UjrURES ASSOCIATTON

*t*

ARTICLE XVII: ADOPTION, A}IENDI,TEIIT,
AND REPEAL OF ARTICLES

No provision of these Articles nay be adopted, anended
or repealed except in the nanner prescribed in this Article.
Each such proposed change to the Articles shall be revielted
by the Board, and shall be subnitted to the Members of NFA
only upon ratification of the proposal by tno-thirds of the
Directors in the category set forth in section 2(a, of
Article vII (contract narkets), [and] a najority of the
Board menbers in [each of] the [tvo] categortiesly set forth
in Section[s] 2 (b) [and 2 (c) ] of that Article (Fcus, LTI'!S,
and lBsli and Industry Participantsl ) r and a mai oritv of the
remaininq Board members. If any such proposed change
relates to Article III, Section 2, such proposed change
shal1 not be considered by the Board for ratification unless
at least 60 days written notice of the proposed chanqe has
been given to each contract market Menber. Upon such rati-
fication, the proposal sha1l be subnitted to a ballot vote
of the Menbers and stral.I be adopted upon the affirnative
vote of two-thirds of those llembers in the category set
forth in section 2 (a) of Articl.e vII who subnit a proper
ballot in a tinely nanner and a najority of those uenbers in
each of the categories set forth in sections 2 (b) and 2 (c)
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of Article vII who subnit a proper ballot in a timely nan-
ner.

II. EIPI.II{ATION OF TEB PRO9OAED AIIEITDI,IEI|TA

Amendments to Article vII, Section 3, and Bylaw 406:

Article VrI, Section 3, of NFA'S Articles provides that
Directors shall be elected by najority vote of the l,lenbers
in the same category as the Director (i.e., Fcu and Lrl{, IB,
CPo/ or cTA) . Bylalr 406 requires NFA to: (1) notify Menbers
of the Directors whose terns will expire and request nornina-
tionsi (2) notify the Menbers of the nominations and
announce that other nouinations nay be made by petition; (3)
pronptly after the expiration of the period within which
petitions may be subnitted, notify the llenbers of all candi-
dates whose names will appear on the ballott and (4) send
ballots to llembers by Decenber 15. This procedure works
rtell rthen there is a contested election. Ilowever, rthen
there is no contested election in a particular category, the
current procedure still requires NFA to mail out ballots to
all tlenbers in that category and to tabulate any ballots
that are returned. The Board viewed this as a waste of
NFA'S resources. Therefore, the Board ratified a proposal
to amend Article Vff and By1air 406 to provide that ballots
will not be sent to those categories of Menbers where there
are no contested elections.

Amendrnent to Article :(VII:

Another anomaly within NFA's Articles disenfranchises
Public Directors fron voting on Articles amendnents.
Articl.e xvII currently provides for ratification of Articles
aaendments by a two-thirds vote of all Contract Dtarket
Directors, a naj ority vote of a1l fCU, LTI1I and IB Directors,
and a maj ority vote of all Industry Participant Directors
(i.e., cPo, cTA, ComnerciaL Firm, and commercial Bank Direc-
tors). The Board ratified a proposal to amend Article XVII
to authorize Public Directors to vote with the rndustry
Participant Directors on Articles amendments.

B.
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ATR: cn(sub/sub3)

cc: chairBan wendy L. GraDm
cohmissioner Fowler c. west
Conmissioner Willian P. Albrecht
Connissioner Sheila C. Bair
Commissioner Joseph B. Dial
Andrea l!. corcoran, Esg.
Dennis P. Klejna, Esq.
Joanne T. l'ledero, Esq.
AIan L. seifert, Esq.
susan c. Ervin, Esq.
Lairrence B. Patent, Esq.
David van wagner, Esq.

Respectfully subloitted,

/l h r--\ .--2 . /
/1'lJ'4--41 li/,<-

DahiEl J. Rdth
ceneral couniel

NFH

Ms. Jean A. webb october 5, L992

As stated above, NFA intends to make the amendments to
Article vII, Bylarr 406 and Article xvII effective ten days after
receipt of this subnission by the CornrnLssion unless NFA receives
notification that tbe connission has deternined to review the
amendments for approval .



DIVISION OF
TRADING AND MARKETS

COMMODITY FUTIJRES TRADING COMMISSION
2033 K Street, NW, Wdshington, DC 20581

(202) 254 - 8955
(202) 254 - 8010 Facsimile

October 20, L992

Mr. Daniel J. Roth
GeneraL counsel
National Futures Association
200 i'ies.+- !4adiscn Streilt .

Chicago, IlLinois 60606

Re: Proposed Amendments to Articles VII and XVfI
of Articles of Incorporati.on and to Bylaw
Section 406

Dear Mr. Roth!

By letter dated October 5, 1992' and received by the.
Cornmis-sion on October 6 | 1992, the National Futures Association
('NFA" ) submitted the above-referenced proposal to the
iommission. NFA's subnission invoked the "ten-day" provision of
Section 17(j) of the Connodity Exchange Act ("Act") to permit the
above-referenced proposal to become effective ten days after
Commission receipl unless the Commission determined to review the
propose.l for approval and so notified NFA.

Pl"ease be advised that the Commission has examined the
above-referenced proposal and has decided +-o not review the
proposal, as provided under Section 17(j) of the Act.

-x*"mo
,t f*u/i//",/7,Ildvid P. van'wagner

Special Counsel


