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EXHIBIT 5

Below is the text of the proposed rule change. Proposed new language is underlined;
proposed deletions are in brackets.

* Kk Kk Kk *

2200. COMMUNICATIONS AND DISCLOSURES
2210. Communications with the Public
(@) No Change.
(b) Approval, Review and Recordkeeping
(1) through (3) No Change.
(4) Recordkeeping
(A) Members must maintain all retail communications and
institutional communications for the retention period required by SEA
Rule 17a-4(b) and in a format and media that comply with SEA Rule 17a-
4. The records must include:

(1) through (iii) No Change.

(iv) information concerning the source of any statistical
table, chart, graph or other illustration used in the communication;
[and]

(v) for any retail communication for which principal
approval is not required pursuant to paragraph (b)(1)(C), the name
of the member that filed the retail communication with the
Department, and a copy of the corresponding review letter from

the Department; and
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(vi) for any retail communication that includes or

incorporates a performance ranking or performance comparison of

a reqgistered investment company, a copy of the ranking or

performance used in the retail communication.

(B) No Change.
(c) Filing Requirements and Review Procedures
(1) No Change.
(2) Requirement to File Certain Retail Communications Prior to First
Use
At least 10 business days prior to first use or publication (or such shorter
period as the Department may allow), a member must file the following retail
communications with the Department and withhold them from publication or
circulation until any changes specified by the Department have been made:
(A) through (B) No Change.
[(C) Retail communications concerning bond mutual funds that
include or incorporate bond mutual fund volatility ratings, as defined in
Rule 2213.]
(3) Requirement to File Certain Retail Communications
Within 10 business days of first use or publication, a member must file the
following communications with the Department:

(A) Retail communications [concerning] that promote or

recommend a specific reqgistered investment company or family of

registered investment companies (including mutual funds, exchange-
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traded funds, variable insurance products, closed-end funds, and unit
investment trusts) not included within the requirements of paragraphs
(©)(2) or (c)(2). [The filing of any retail communication that includes or
incorporates a performance ranking or performance comparison of the
investment company with other investment companies must include a
copy of the ranking or comparison used in the retail communication.]

(B) No Change.

[(C) Any template for written reports produced by, or retail
communications concerning, an investment analysis tool, as such term is
defined in Rule 2214.]

(ID]JC) Retail communications concerning collateralized mortgage
obligations registered under the Securities Act.

([E]D) Retail communications concerning any security that is
registered under the Securities Act and that is derived from or based on a
single security, a basket of securities, an index, a commodity, a debt
issuance or a foreign currency, not included within the requirements of
paragraphs (c)(1), (c)(2) or subparagraphs (A) through ([D]C) of
paragraph (c)(3).

(4) through (6) No Change.

(7) Exclusions from Filing Requirements

The following communications are excluded from the filing requirements
of paragraphs (c)(1) through (c)(4):

(A) No Change.
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(B) Retail communications that are based on templates that were
previously filed with the Department the changes to which are limited to:
(i) updates of more recent statistical or other non-narrative
information; and

(ii) non-predictive narrative information that describes

market events during the period covered by the communication or

factual changes in portfolio composition or is sourced from a

registered investment company’s requlatory documents filed with

the SEC.
(C) through (E) No Change.
(F) Prospectuses, preliminary prospectuses, fund profiles, offering

circulars, annual or semi-annual reports and similar documents that have

been filed with the SEC or any state in compliance with applicable

requirements, [or that is] similar offering documents concerning securities

offerings that are exempt from [such] SEC and state registration

requirements, and free writing prospectuses that are exempt from filing
with the SEC, except that an investment company prospectus published
pursuant to Securities Act Rule 482 and a free writing prospectus that is
required to be filed with the SEC pursuant to Securities Act Rule
433(d)(2)(ii) will not be considered a prospectus for purposes of this
exclusion.

(G) through (O) No Change.

(8) through (9) No Change.
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(d) through (g) No Change.

2213. Requirements for the Use of Bond Mutual Fund Volatility Ratings
(@) No Change.
(b) Prohibitions on Use

Members and persons associated with a member may distribute a retail

communication that includes [use] a bond mutual fund volatility rating [only in a

communication that is accompanied or preceded by a prospectus for the bond mutual
fund (“supplemental sales literature™) and] only when the following requirements are
satisfied:

(1) No Change.

(2) The retail communication[supplemental sales literature] incorporates
the most recently available rating and reflects information that, at a minimum, is
current to the most recently completed calendar quarter ended prior to use.

(3) The criteria and methodology used to determine the rating must be
based exclusively on objective, quantifiable factors. The rating and the
[D]disclosure [Statement] that accompanies the rating must be clear, concise, and
understandable.

(4) The retail communication[supplemental sales literature] conforms to

the disclosure requirements described in paragraph (c).
(5) No Change.

(c) Disclosure Requirements
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[(1) Supplemental sales literature containing a bond mutual fund volatility
rating shall include a Disclosure Statement containing all the information required
by this Rule. The Disclosure Statement may also contain any additional
information that is relevant to an investor’s understanding of the rating.]

[(2) Supplemental sales literature containing a bond mutual fund volatility
rating shall contain all current bond mutual fund volatility ratings that have been
issued with respect to the fund. Information concerning multiple ratings may be
combined in the Disclosure Statement, provided that the applicability of the
information to each rating is clear.]

([312) [All bond mutual fund volatility ratings shall be contained within

the text of the Disclosure Statement.] The following disclosures shall be provided

with respect to each [such] bond mutual fund volatility rating:
(A) the name of the entity that issued the rating;
(B) the most current rating and date of the current rating[, with an
explanation of the reason for any change in the current rating from the
most recent prior rating];

(C) alink to, or website address for, a website that includes the

criteria and methodologies used to determine the rating;

(IC]D) a description of the rating in narrative form, containing the
following disclosures:
(i) astatement that there is no standard method for

assigning ratings;
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[(i1) a description of the criteria and methodologies used to
determine the rating;]

[(ii1) a statement that not all bond funds have volatility
ratings;]

(ii[v]) whether consideration was paid in connection with
obtaining the issuance of the rating;

(iii]v]) a description of the types of risks the rating
measures (e.g., short-term volatility); and

[(vi) astatement that the portfolio may have changed since
the date of the rating; and]

(iv[ii]) a statement that there is no guarantee that the fund
will continue to have the same rating or perform in the future as
rated.

2214. Requirements for the Use of Investment Analysis Tools

(@) General Considerations

This Rule provides a limited exception to Rule 2210(d)(1)(F). No member may
imply that FINRA endorses or approves the use of any investment analysis tool or any
recommendation based on such a tool. A member that offers or intends to offer an
investment analysis tool under this Rule (whether customers use the member’s tool
independently or with assistance from the member) must[, within 10 business days of
first use, (1)] provide FINRA’s Advertising Regulation Department (“Department”)

access to the investment analysis tool upon request[and, (2) pursuant to Rule
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2210(c)(3)(C), file with the Department any template for written reports produced by, or
retail communications concerning, the tool].

(b) through (d) No Change.
o ¢ « Supplementary Material: --------------

.01 through .07 No Change.
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