Arnold Golub
Vice President and Deputy General Counsel

805 Kini Farm Blvd. Rockville, MD 20850

November 17, 2020

Vanessa Countryman

Secretary

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549-1090

Re: SR-NASDAQ-2020-026 Amendment No. 2

Dear Ms. Countryman:

The Nasdaq Stock Market LLC filed the above-referenced filing on November 17,
2020.

Sincerely,

Arnold Golub
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The self-regulatory organization must provide all required information, presented in a
clear and comprehensible manner, to enable the public to provide meaningful
comment on the proposal and for the Commission to determine whether the proposal
is consistent with the Act and applicable rules and regulations under the Act.

The Notice section of this Form 19b-4 must comply with the guidelines for publication
in the Federal Register as well as any requirements for electronic filing as published
by the Commission (if applicable). The Office of the Federal Register (OFR) offers
guidance on Federal Register publication requirements in the Federal Register
Document Drafting Handbook, October 1998 Revision. For example, all references to
the federal securities laws must include the corresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
to the Code of Federal Regulations in a footnote. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and corresponding file number (e.g., SR-[SRO]
-xx-xx). A material failure to comply with these guidelines will result in the proposed
rule change being deemed not properly filed. See also Rule 0-3 under the Act (17
CFR 240.0-3)

The Notice section of this Form 19b-4 must comply with the guidelines for publication
in the Federal Register as well as any requirements for electronic filing as published
by the Commission (if applicable). The Office of the Federal Register (OFR) offers
guidance on Federal Register publication requirements in the Federal Register
Document Drafting Handbook, October 1998 Revision. For example, all references to
the federal securities laws must include the corresponding cite to the United States
Code in a footnote. All references to SEC rules must include the corresponding cite
to the Code of Federal Regulations in a footnote. All references to Securities
Exchange Act Releases must include the release number, release date, Federal
Register cite, Federal Register date, and corresponding file number (e.g., SR-[SRO]
-xx-xx). A material failure to comply with these guidelines will result in the proposed
rule change, security-based swap submission, or advance notice being deemed not
properly filed. See also Rule 0-3 under the Act (17 CFR 240.0-3)

Copies of notices, written comments, transcripts, other communications. If such
documents cannot be filed electronically in accordance with Instruction F, they shall be
filed in accordance with Instruction G.

Copies of any form, report, or questionnaire that the self-regulatory organization
proposes to use to help implement or operate the proposed rule change, or that is
referred to by the proposed rule change.

The full text shall be marked, in any convenient manner, to indicate additions to and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff to identify immediately the changes made from the text of the rule with which
it has been working.

The self-regulatory organization may choose to attach as Exhibit 5 proposed changes
to rule text in place of providing it in Iltem | and which may otherwise be more easily
readable if provided separately from Form 19b-4. Exhibit 5 shall be considered part
of the proposed rule change.

If the self-regulatory organization is amending only part of the text of a lengthy
proposed rule change, it may, with the Commission's permission, file only those
portions of the text of the proposed rule change in which changes are being made if
the filing (i.e. partial amendment) is clearly understandable on its face. Such partial
amendment shall be clearly identified and marked to show deletions and additions.
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Amendment No. 2 to SR-NASDAQ-2020-026

The Nasdaq Stock Market LLC (*Nasdaq” or “Exchange”) is filing this

Amendment No. 2 to SR-NASDAQ-2020-026* to modify the operative date of the

proposal for companies whose application to list on Nasdaq are pending at the time of

approval.

1.

Insert the following new paragraph immediately after the last paragraph of the

Purpose section on page 8 of 31 of the Form 19b-4 and page 19 of 31 of the Exhibit 1:

2.

The proposed rule change will be effective upon approval for all companies that
apply to list on Nasdaq after the date of Commission approval and 90 days after
approval for companies that applied to list on Nasdaq before the date of

Commission approval.

Replace the last paragraph of the Statutory Basis section on page 9-10 of 31 of the

Form 19b-4 and page 20 of 31 of the Exhibit 1 with the following:

The proposed rule changes only would apply to newly listing companies from
Restrictive Market countries but would not apply to companies from other
countries or to companies already listed on Nasdag. Notwithstanding, the
Exchange believes that the proposal does not unfairly discriminate among
companies. With respect to the discrimination between companies from

Restrictive Markets and other companies, Nasdaq believes that the distinction is

Securities Exchange Act Release No. 89794 (September 9, 2020), 85 FR 57260
(September 15, 2020) (Notice of Filing of Amendment No. 1 and Order
Instituting Proceedings To Determine Whether To Approve or Disapprove a
Proposed Rule Change, as Modified by Amendment No. 1, To Adopt a New
Requirement Related to the Qualification of Management for Companies From
Restrictive Markets.)
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fair because Nasdaq and the SEC have identified additional concerns around
companies from Restrictive Markets,'? which the proposed rule change is
designed to address. With respect to the discrimination between newly listing
companies from Restrictive Markets and companies from Restrictive Markets that
listed within the three years before this rule is effective, Nasdaq believes that this
is an appropriate distinction because this requirement was not in place when the
later group of companies listed. Listed companies are already subject to Nasdaqg’s
requirements and U.S. securities laws and have gained familiarity with the
reporting processes and procedures and disclosure requirements by virtue of being
subject to them. Moreover, to the extent there are future concerns about such a
listed company that arise from an apparent unfamiliarity with the requirements to
be a U.S.-listed public company, Nasdag would exercise its regulatory authority
and could consider that lack of familiarity when determining whether to allow the
company to remain listed. 3 Finally, Nasdaq believes that it is not unfairly
discriminatory to allow a 90-day period for any company from a Restrictive

Market whose application is pending at the time of approval to list under the

12

13

See Emerging Market Risks Statement, supra note 4.

Nasdaq notes that a comment letter submitted on the initial proposal suggested
that applying the proposal in perpetuity only for companies listing after the
proposal’s effective date may unfairly discriminate among companies. See letter
from Jeff Mahoney, Council of Institutional Investors dated June 25, 2020. That
letter suggested that the proposal should instead apply to all companies from
Restrictive Markets, regardless of when they listed. As described herein, Nasdag
instead believes that it is appropriate to impose the proposed requirement only for
three years from the date that a company lists and that after being subject to
Nasdaq’s requirements for that period of time, it would potentially be unfair to
treat the company differently than other listed companies in the absence of a
specific identified concern.
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existing rule. The proposed rule change will impose a new burden on companies
from Restrictive Markets that choose to list on Nasdaq and it will take effort for
some companies to comply. Nasdaq believes that it is unfair to impose this
additional requirement, and new burden, on a company which is very close to

listing and has already taken substantial steps to prepare for that listing.





