
THE NASDAQ STOCK MARKET LLC 
NOTICE OF ACCEPTANCE OF AWC 

Certified, Return Receipt Requested 

TO: Merrill Lynch, Pierce, Fenner & Smith Incorporated 
Mr. John Goeller 
Managing Director 
One Bryant Park 
New York, NY 10036 

FROM: The NASDAQ Stock Market LLC ("Nasdaq") 
c/o Financial Industry Regulatory Authority ("FINRA") 
Department of Market Regulation 
9509 Key West Avenue 
Rockville, MD 20850 

DATE: August 7, 2014 

RE: Notice of Acceptance of Letter of Acceptance, Waiver and Consent No. 20120309147-01 

Please be advised that your above-referenced Letter of Acceptance, Waiver and Consent ("AWC") has 
been accepted on August 7, 2014 by the Nasdaq Review Council ' s Review Subcommittee, or by the 
Office of Disciplinary Affairs on behalf of the Nasdaq Review Council, pursuant to Nasdaq Rule 9216. 
A copy of the AWC is enclosed herewith. 

You are again reminded of your obligation, if currently registered, immediately to update your Uniform 
Application for Broker-Dealer Registration ("Form BD") to reflect the conclusion of this disciplinary 
action. Additionally, you must also notify FINRA (or NASDAQ if you are not a member of FINRA) in 
writing of any change of address or other changes required to be made to your Form BD. 

You are reminded that Section I of the attached Letter of Acceptance, Waiver, and Consent includes an 
undertaking. In accordance with the terms of the A WC, a registered principal of the firm is required to 
notify the Compliance Assistant, Legal Section, Market Regulation Department, 9509 Key West 
Avenue, Rockville, MD 20850, of completion of the undertaking 

You will be notified by the Registration and Disclosure Department regarding sanctions if a suspension 
has been imposed and by NASDAQ' s Finance Department regarding the payment of any fine if a fine 
has been imposed. 
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If you have any questions concerning this matter, please contact Kevin M. McGee, Senior Counsel, 
at (240) 386-5098. 

Enclosure 

FINRA District 10 - New York 
Michael Solomon 
Senior Vice President and Regional Director 
(Via email) 

Elizabeth Mitchell, Esq. 
Wilmer Cutler Pickering Hale and Dorr 
1875 Pennsylvania Avenue, NW 
Washington, DC 20006 
Counsel for Respondent 

Tina Salehi Gubb 
Chief Counsel, Legal Section 
Department of Market Regulation 

Signed on behalf of NASDAQ 
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regarding locked/crossed markets during the period July 1, 2011 through September 30, 
2011 (the "review period"). · 

FACTS AND VIOLATIVE CONDUCT 

1. During the review period, the firm failed to reasonably avoid displaying, and 
engaged in a pattern or practice of displaying, quotations that locked or crossed a 
protected quotation. Specifically, the fim_1 gave another broker-dealer, which was 
not a member of Nasdaq, spons9red access to Nasdaq and that broker-dealer 
entered intermarket sweep orders into the Nasdaq Single Book Execution System 
that locked or crossed a quotation previously disseminated pursuant to an 
effective national market system plan and failed to simultaneously route an 
intermarket sweep order to execute against the full disp~ayed size of the locked or 
crossed protected quote. The conduct described in this paragraph constitutes a 
violation of Nasdaq Rule 4613(e). 

2. During the review period, the firm failed to supervise its sponsored access clients 
to reasonably prevent these clients from engaging in a pattern or_practice of 
displaying quotations in the Nasdaq Single Book Execution System that locke.d or 
crossed a protected quotation. As a result, the firm 's supervisory system did not 
provide for supervision reasonably designed to achieve compliance with respect 
to the applicable securities laws and regulations, and the Nasdaq Rules concerning 
locked/crossed markets. Specifically, the firm's supervisory system did not 
include written supervisory procedures providing for: (1) the identification of the 
person(s) respons,ible for supervision with respect to the applicable rules; (2) a 
statement of the supervisory step(s) to be taken by the identified person(s); (3) a 
statement as to how often such person(s) should talce such step(s); and (4) a 
statement as to how the completion of the step(s) included in the written 
supervisory procedures· should be documented. The conduct in this paragraph 
constitutes a violation of Nasdaq Rules 2110 and 3010. 

B. The firm also consents to the imposition of the following sanctions: 

A censure and a fine of $27 ,500 (consisting of a $17 ,500 fine for the violation of 
Nasdaq Rule 4613(e) and a $10,000 fine for the violation of Nasdaq Rules 2110 
and 3010), and an undertaking to revise the firm's written supervisory procedures 
with respect to the locked/crossed markets described in paragraph A.2. Within 30 
business days of acceptance of this AWC by the NAC, a registered principal of 
the Respondent shall submit to the COMPLIANCE ASSISTANT, LEGAL 
SECTION, MARKET REGULATION DEPARTMENT, 9509 KEY WEST 
AVENUE, ROCKVILLE, MD 20850, a signed, dated letter, or an e-mail from a 
work-related account of the registered principal to 
MarketRegulationComp@firua.org, providing the following information: (1) a .... 
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ref~~nt,r,e itj·lhl~ matter; (~).a i~prE}~~nt~#9ii. ~t th~ ~rril, h~:~~Y.is~4 t~·-wiitt¢~ 
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Ill. 

OTRltllMAITE~S: 

·The fim1 ·unders~ands ~hat: 

A.. S.1,1hmisstpn or this AWC i&.volu~fu.ry .. ~µd 'Yill. -not:resolve'tbi;s .matt~r tmle$s ·cfu~ 
µn.tµ it. h~~ q~~~ .r¢:V;i~we4'and·~cc~t¢d by V.INRAts Dep(;li:bnerit of Market. 
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B. If ~s AWC'.is not· accept~.~~'. its, ~u:&missto,.ti 'lrvill nof~.V.~~d :8.~ ~·W\:f~~1-s:e .to proye 
any 'of the. ~1.le~ations agaihst the>'f1ml';' and . . 

C. If a~cept~d: · · · 
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3. 
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~~~~~~t;:.iiic1udirt!f ifi :-reguia~~ey.'fi'ifag~.or tith«WJ~t\lf tie1}ytn¥i-. ~~®Uy· qr 
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