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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. Amendments to FINRA Rule 6440 proposed in SR-

FINRA-2011-054 that were approved by the SEC on May 31, 2012 and become effective
on February 4, 2013 are incorporated herein.*
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6000. QUOTATION AND TRANSACTION REPORTING FACILITIES
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6400. QUOTING AND TRADING INOTC EQUITY SECURITIES
* Kk ok kK

6440. Trading and Quotation Halt in OTC Equity Securities

(a) Authority for Initiating a Trading and Quotation Halt

In circumstances in which it is necessary to protect investors and the public
interest, FINRA may direct members, pursuant to the procedures set forth in paragraph
(b), to halt trading and quotations in OTC Equity Securities (as such term is defined in
Rule 6420) if:

(1) the OTC Equity Security or the security underlying an American

Depository Receipt ("ADR") that is an OTC Equity Security ("OTC ADR") is

listed on or registered with a foreign securities exchange or market, and the

foreign securities exchange, market, or regulatory authority overseeing such

issuer, exchange, or market, halts trading in such security for regulatory reasons

because of public interest concerns or for news pending [("Foreign Regulatory

Halt™)]; provided, however, that FINRA will not impose a trading and quotation

! See Securities Exchange Act Release No. 67090 (May 31, 2012), 77 FR 33531
(June 6, 2012) (Order Approving File No. SR-FINRA-2011-054).
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halt if the Foreign Regulatory Halt was imposed solely for [material news, ]a

regulatory filing deficiency, or operational reasons ("'Foreign Regulatory Halt");

(2) the OTC Equity Security or the security underlying an OTC ADR is a
derivative or component of a security listed on or registered with a national
securities exchange or foreign securities exchange or market (*listed security")
and the national securities exchange, or foreign securities exchange or market

imposes a trading halt in the listed security (“Derivative Halt™); or

(3) FINRA determines that an extraordinary event has occurred or is
ongoing that has had a material effect on the market for the OTC Equity Security

or the security underlying an OTC ADR or has caused or has the potential to

cause major disruption to the marketplace [and/]or significant uncertainty in the

settlement and clearance process (“Extraordinary Event Halt™).
(b) Procedure for Initiating a Trading and Quotation Halt
(1) [When a halt is initiated under paragraph (a)(1) of this Rule, upon]

Upon notice [receipt of information] of a Foreign Requlatory Halt or Derivative

Halt from: (A) the national or [a] foreign securities exchange or market on which

the OTC Equity Security or the security underlying the OTC ADR is listed or
registered, [or](B) [from] a regulatory authority overseeing such issuer, exchange,

or market, or (C) another reliable third-party source where FINRA can validate

the information provided, FINRA will promptly [evaluate the information and

determine whether a trading and quotation halt in the OTC Equity Security is

appropriate.]
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[(2) Should FINRA determine that a basis exists under this Rule for]

initiate[ing] a trading and quotation halt in the OTC Equity Security.[,] T[t]he

commencement of the trading and quotation halt for the OTC Equity Security will

be effective simultaneous with the issuance of appropriate public notice by
FINRA.

(2) After FINRA initiates a halt in an OTC Equity Security as a result of a

Foreign Requlatory Halt or a Derivative Halt, FINRA may continue the halt in

trading and quoting in the OTC market for the OTC Equity Security until such

time as FINRA receives notice that the applicable requlatory authority has or

intends to resume trading in the security.

(3) After FINRA initiates a halt in an OTC Equity Security as a result of

an Extraordinary Event Halt, trading [Trading] and quotations in the OTC market

for the OTC Equity Security may resume when FINRA determines that the basis

for the halt no longer exists, or when ten business days have elapsed from the date
FINRA initiated the trading and quotation halt in the security, whichever occurs
first.

(4) FINRA shall disseminate appropriate public notice that a[the] trading

and quotation halt initiated under this Rule is no longer in effect.

(c) No Change.
« » « Supplementary Material: --------------

.01 Discretion for Extraordinary Event Halts. FINRA may impose a trading and quotation

halt in an OTC Equity Security pursuant to Rule 6440(a)(3) where FINRA determines, in its

discretion, based on the facts and circumstances of the particular event, that halting trading in the
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security is the appropriate mechanism to protect investors and ensure a fair and orderly
marketplace. As a general matter, FINRA does not favor imposing a trading and quotation halt
in an OTC Equity Security and will exercise this authority in very limited circumstances.

FINRA may also determine to extend an Extraordinary Event Halt that has been initiated

pursuant to Rule 6440 (a)(3) to continue in effect for subsequent periods of up to 10 business

days each if, at the time of any such extension, FINRA finds that the extraordinary event is

ongoing and determines that the continuation of the halt beyond the prior 10 business day period

is necessary in the public interest and for the protection of investors.

.02 Factors Considered. In determining whether to impose an Extraordinary Event Halt

[a trading halt] under Rule 6440(a)(3), FINRA will consider several factors in making its
determination, including but not limited to: (1) the material nature of the event; (2) the
material facts surrounding the event are undisputed and not in conflict; (3) the event has
caused widespread confusion in the trading of the security; (4) there has been a material
negative effect on the market for the subject security; (5) the potential exists for a major
disruption to the marketplace; (6) there is significant uncertainty in the settlement and
clearance process for the security; and/or (7) such other factors as FINRA deems relevant

in making its determination. FINRA may review all or some of these factors as it

determines appropriate.

.03 Market-wide Circuit Breaker in OTC Equity Securities. In the event FINRA has halted
trading otherwise than on an exchange in all NMS stocks pursuant to Rule 6121, FINRA also
shall halt trading in all OTC Equity Securities until such time that the market-wide circuit

breaker no longer is in effect for NMS stocks. Members must halt quoting and trading in all
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OTC Equity Securities as of the time the market-wide trading halt in NMS stocks is publicly

disseminated.
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