
660:11-5-2. Definitions [AMENDED] 
In addition to the terms defined in 660:11-1-3, the following words and terms when used in 

this subchapter shall have the following meaning, unless the context clearly indicates otherwise 
or the words or terms are defined in another Section: 

"Branch office" means any business location of a broker-dealer identified to the public or 
customers by any means as a location at which a securities business is conducted on behalf of the 
broker-dealer, excluding any location identified solely in a telephone directory line listing or on a 
business card or letterhead, which listing, card, or letterhead also sets forth the address and 
telephone number of the office of the broker-dealer responsible for supervising the activities of 
the identified location."Branch Office" means any location where one or more associated 
persons of a member regularly conducts the business of effecting any transactions in, or inducing 
or attempting to induce the purchase or sale of, any security, or is held out as such, excluding: 

(A) Any location that is established solely for customer service or back office type functions 
where no sales activities are conducted and that is not held out to the public as a branch 
office; 
(B) Any location that is the associated person's primary residence; provided that: 

a. Only one associated person, or multiple associated persons who reside at that location 
and are members of the same immediate family, conduct business at the location; 
b. The location is not held out to the public as an office and the associated person does 
not meet with customers at the location; 
c. Neither customer funds nor securities are handled at that location; 
d. The associated person is assigned to a designated branch office, and such designated 
branch office is reflected on all business cards, stationery, retail communications and 
other communications to the public by such associated person; 
e. The associated person's correspondence and communications with the public are 
subject to the firm's supervision; 
f. Electronic communications (e.g., e-mail) are made through the member's electronic 
system; 
g. All orders are entered through the designated branch office or an electronic system 
established by the member that is reviewable at the branch office; 
h. Written supervisory procedures pertaining to supervision of sales activities conducted 
at the residence are maintained by the member; and 
i. A list of the residence locations is maintained by the member; 

(C) Any location, other than a primary residence, that is used for securities business for less 
than 30 business days in any one calendar year, provided the member complies with the 
provisions of subparagraphs (B)(a) through (h) above; 
(D) Any office of convenience, where associated persons occasionally and exclusively by 
appointment meet with customers, which is not held out to the public as an office; 
(E) Any location that is used primarily to engage in non-securities activities and from which 
the associated person(s) effects no more than 25 securities transactions in any one calendar 
year; provided that any retail communication identifying such location also sets forth the 
address and telephone number of the location from which the associated person(s) 
conducting business at the non-branch locations are directly supervised; 
(F) The floor of a registered national securities exchange where a member conducts a direct 
access business with public customers; or 



(G) A temporary location established in response to the implementation of a business 
continuity plan. 
"Complaint" means and includes any written statement of a customer or any person acting 

on behalf of a customer alleging a grievance involving the activities of those persons under the 
control of the broker-dealer in connection with the solicitation or execution of any transaction or 
the disposition of securities or funds of that customer. 

"Completion of the transaction" means: 
(A) In the case of a customer who purchases a security through or from a broker-dealer, 
except as provided in (B), the time when such customer pays the broker-dealer any part of 
the purchase price, or, if payment is effected by bookkeeping entry, the time when such 
bookkeeping entry is made by the broker-dealer for any part of the purchase price; 
(B) In the case of a customer who purchases a security through or from a broker-dealer and 
who makes payments therefor prior to the time when payment is requested or notification is 
given that payment is due, the time when such broker-dealer delivers the security to or into 
the account of such customer; 
(C) In the case of a customer who sells a security through or to a broker-dealer, except as 
provided in (D), if any security is not in the custody of the broker-dealer at the time of sale, 
the time when the security is delivered to the broker-dealer, and if the security is in the 
custody of the broker-dealer at the time of sale, the time when the broker-dealer transfers the 
security from the account of such customer; 
(D) In the case of a customer who sells a security through or to a broker-dealer and who 
delivers such security to such broker-dealer prior to the time when delivery is requested or 
notification is given that delivery is due, the time when such broker-dealer makes payment to 
or into the account of such customer. 
"Control" means the power, directly or indirectly, to direct the management or policies of a 

company, whether through ownership of securities, by contract, or otherwise. Any person is 
presumed to control a company that: 

(A) is a director, general partner or officer exercising executive responsibility or having 
similar status or functions; 
(B) directly or indirectly has the right to vote 25% or more of a class of a voting security or 
has the power to sell or direct the sale of 25% or more of a class of voting securities; or 
(C) in the case of a partnership, has the right to receive upon dissolution, or has contributed, 
25% or more of the capital. 
"Customer" means any person who, in the regular course of a broker-dealer's business, has 

cash or securities in the possession of such broker-dealer. "Customer" shall not include a broker-
dealer. 

"Direct participation programs" mean programs which provide for flow-through tax 
consequences regardless of the structure of the legal entity or vehicle for distribution including, 
but not limited to, oil and gas programs, real estate programs, agricultural programs, cattle 
programs, condominium securities, Subchapter S corporate offerings and all other programs of a 
similar nature, regardless of the industry represented by the program, or any combination 
thereof; excluded from this definition are real estate investment trusts, tax qualified pension and 
profit sharing plans pursuant to Sections 401 and 403(a) of the Internal Revenue Code and 
individual retirement plans Section 408 of that code, tax sheltered annuities pursuant to the 
provisions of Section 403(b) of the Internal Revenue Code and any company including separate 
accounts registered pursuant to the 1940 Act. 



"Independent investment adviser" means an investment adviser that is not controlled by, 
does not control, and is not under common control with a broker-dealer. 

"Investment company and variable contracts products" means: 
(A) redeemable securities of companies registered pursuant to the 1940 Act; 
(B) securities of closed-end companies registered pursuant to the 1940 Act during the period 
of original distribution only; and 
(C) variable contracts and insurance premium funding programs and other contracts issued 
by an insurance company except contracts which are exempt securities pursuant to Section 
3(a)(8) of the 1933 Act. 
"Issuer agent" means an agent whose activities in the securities business are limited solely to 

effecting transactions for the benefit of an issuer or issuers as that term is defined in Section 1-
102.19 of the Securities Act. 

"Municipal securities" mean securities which are direct obligations of, or obligations 
guaranteed as to principal or interest by, a state or any political subdivision thereof, or any 
agency or instrumentality of a state or any political subdivision thereof, or any municipal 
corporate instrumentality of one of more states, or any security which is an industrial 
development bond as defined in Section3(a)(29) of the 1934 Act. 

"Nonbranch sales office" means any business location of the broker-dealer identified to the 
public or customers by any means as a location at which a securities business is conducted on 
behalf of the broker-dealer which location is identified solely in a telephone directory line listing 
or on a business card or letterhead, which listing, card, or letterhead also sets forth the address 
and telephone number of the office of the broker-dealer responsible for supervising the activities 
of the identified location. 

"Office" means any location where a broker-dealer and/or one or more of its agents regularly 
conduct the business of handling funds or securities or effecting any transactions in, or inducing 
or attempting to induce the purchase or sale, of any security. 

"Option" means any put, call, straddle or other option or privilege, which is a "security" as 
defined in Section 2(1) of the 1933 Act, as amended, but shall not include any tender offer, 
registered warrant, right, convertible security or any other option in respect to which the writer is 
the issuer of the security which may be purchased or sold upon the exercise of the option. 

"OSJ" or "Office of supervisory jurisdiction" means any office designated as directly 
responsible for the review of the activities of registered agents or associated persons in such 
office and/or in other offices of the broker-dealer. An office of supervisory jurisdiction would be 
any business location of a broker-dealer at which one or more of the following functions take 
place: 

(A) order execution and/or market making; 
(B) structuring of public offerings or private placements; 
(C) maintaining custody of customers' funds and/or securities; 
(D) final acceptance (approval) of new accounts on behalf of the broker-dealer; 
(E) review and endorsement of customer orders pursuant to 660:11-5-42; 
(F) final approval of advertising or sales literature for use by agents of the broker-dealer; 
(G) responsibility for supervising the activities of persons associated with the broker-dealer 
at one or more other offices of the broker-dealer. 
"Principal" means: 



(A) any individual registered with a registered national securities association as a principal or 
branch manager of a member, broker or dealer, or any other person who has been delegated 
supervisory responsibility for the firm or its associated persons; or 
(B) any person associated with a non-FINRA applicant for registration as a broker-dealer 
who is or will be actively engaged in the management of the applicant's securities business, 
including supervision, solicitation, conduct of business or training of persons associated with 
an applicant for any of these functions, and is designated as a principal by the broker-dealer 
applicant. 
"Public offering price" shall mean the price at which the security involved was offered to 

the public as set forth in the prospectus of the issuing company. 
"Selling group" means any group formed in connection with a public offering, to distribute 

all or part of an issue of securities by sales made directly to the public by or through members of 
such selling group, under an agreement which imposes no financial commitment on the members 
of such group to purchase any such securities except as they may individually or collectively 
elect to do so. 

"Selling syndicate" means any syndicate formed in connection with a public offering, to 
distribute all or part of an issue of securities by others or sales made directly to the public by or 
through participants in such syndicate under an agreement which imposes a financial 
commitment upon the participants in such syndicate to purchase any of such securities. 

"Undertaking for Participation in the NASAA/CRD Temporary Agent Transfer 
Program" means the document entitled "Broker-Dealer Undertaking for Participation in the 
NASAA/CRD Temporary Agent Transfer Program" which the employing broker-dealer has 
executed and filed with the CRD. 


