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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. 

* * * * * 

6000. QUOTATION AND TRANSACTION REPORTING FACILITIES 

* * * * * 

6200. ALTERNATIVE DISPLAY FACILITY 

* * * * * 

6282. Transactions Reported by Members to TRACS 

(a) through (h) No Change. 

(i) Reporting Requirements For Certain Transactions and Transfers of 

Securities 

(1) The following shall not be reported to TRACS:  

(A) transactions that are part of a primary distribution by an issuer 

or of a registered secondary distribution (other than “shelf distributions”) 

or of an unregistered secondary distribution; for purposes of this 

subparagraph, the term “distribution” has the meaning set forth under Rule 

100 of SEC Regulation M; 

(B) through (D) No Change. 

(E) purchases of securities off the floor of an exchange pursuant to 

a tender offer; [and] 

(F) transfers of securities made pursuant to an asset purchase 

agreement (APA) that is subject to the jurisdiction and approval of a court 

of competent jurisdiction in insolvency matters, provided that the purchase 
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price under the APA is not based on, and cannot be adjusted to reflect, the 

current market prices of the securities on or following the effective date of 

the APA[.]; and 

(G) the transfer of equity securities for the sole purpose of creating 

or redeeming an instrument that evidences ownership of or otherwise 

tracks the underlying securities transferred (e.g., an American Depositary 

Receipt or exchange-traded fund). 

(2) No Change. 

(j) No Change. 

• • • Supplementary Material: --------------

.01  Members that would otherwise have the trade reporting obligation under paragraph 

(b) of this Rule must provide to FINRA notice that they are relying on the exception from 

trade reporting under paragraph (i)(1)(A) of this Rule for transactions that are part of an 

unregistered secondary distribution.  For each transaction that is part of the unregistered 

secondary distribution and not trade reported, the member must provide the following 

information to FINRA:  security name and symbol, execution date, execution time, 

number of shares, trade price and parties to the trade.  Such notice and information must 

be provided no later than three (3) business days following trade date and in such form as 

specified by FINRA.  If the trade executions will occur over multiple days, then initial 

notice and available information must be provided no later than three (3) business days 

following the first trade date and final notice and information must be provided no later 

than three (3) business days following the last trade date.  The member must retain 

records sufficient to document the basis for relying on this trade reporting exception, 
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including but not limited to, the basis for determining that the definition of “distribution” 

under Rule 100 of SEC Regulation M has been satisfied, as well as evidence of 

compliance with applicable notification requirements under Rule 5190. 

6300. TRADE REPORTING FACILITIES 

6300A. FINRA/NASDAQ TRADE REPORTING FACILITY 

* * * * * 

6380A. Transaction Reporting 

(a) through (d) No Change. 

(e) Reporting Requirements For Certain Transactions and Transfers of 

Securities 

(1) The following shall not be reported to the FINRA/Nasdaq Trade 

Reporting Facility:  

(A) transactions that are part of a primary distribution by an issuer 

or of a registered secondary distribution (other than “shelf distributions”) 

or of an unregistered secondary distribution; for purposes of this 

subparagraph, the term “distribution” has the meaning set forth under Rule 

100 of SEC Regulation M; 

(B) through (D) No Change. 

(E) purchases of securities off the floor of an exchange pursuant to 

a tender offer; [and] 

(F) transfers of securities made pursuant to an asset purchase 

agreement (APA) that is subject to the jurisdiction and approval of a court 

of competent jurisdiction in insolvency matters, provided that the purchase 
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price under the APA is not based on, and cannot be adjusted to reflect, the 

current market prices of the securities on or following the effective date of 

the APA[.]; and 

(G) the transfer of equity securities for the sole purpose of creating 

or redeeming an instrument that evidences ownership of or otherwise 

tracks the underlying securities transferred (e.g., an American Depositary 

Receipt or exchange-traded fund). 

(2) No Change. 

(f) through (h) No Change. 

• • • Supplementary Material: --------------

.01  Members that would otherwise have the trade reporting obligation under paragraph 

(b) of this Rule must provide to FINRA notice that they are relying on the exception from 

trade reporting under paragraph (e)(1)(A) of this Rule for transactions that are part of an 

unregistered secondary distribution.  For each transaction that is part of the unregistered 

secondary distribution and not trade reported, the member must provide the following 

information to FINRA:  security name and symbol, execution date, execution time, 

number of shares, trade price and parties to the trade.  Such notice and information must 

be provided no later than three (3) business days following trade date and in such form as 

specified by FINRA.  If the trade executions will occur over multiple days, then initial 

notice and available information must be provided no later than three (3) business days 

following the first trade date and final notice and information must be provided no later 

than three (3) business days following the last trade date.  The member must retain 

records sufficient to document the basis for relying on this trade reporting exception, 
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including but not limited to, the basis for determining that the definition of “distribution” 

under Rule 100 of SEC Regulation M has been satisfied, as well as evidence of 

compliance with applicable notification requirements under Rule 5190. 

6300B. FINRA/NYSE TRADE REPORTING FACILITY 

* * * * * 

6380B. Transaction Reporting 

(a) through (d) No Change. 

(e) Reporting Requirements For Certain Transactions and Transfers of 

Securities 

(1) The following shall not be reported to the FINRA/NYSE Trade 

Reporting Facility:  

(A) transactions that are part of a primary distribution by an issuer 

or of a registered secondary distribution (other than “shelf distributions”) 

or of an unregistered secondary distribution; for purposes of this 

subparagraph, the term “distribution” has the meaning set forth under Rule 

100 of SEC Regulation M; 

(B) through (D) No Change. 

(E) purchases of securities off the floor of an exchange pursuant to 

a tender offer; [and] 

(F) transfers of securities made pursuant to an asset purchase 

agreement (APA) that is subject to the jurisdiction and approval of a court 

of competent jurisdiction in insolvency matters, provided that the purchase 

price under the APA is not based on, and cannot be adjusted to reflect, the 
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current market prices of the securities on or following the effective date of 

the APA[.]; and 

(G) the transfer of equity securities for the sole purpose of creating 

or redeeming an instrument that evidences ownership of or otherwise 

tracks the underlying securities transferred (e.g., an American Depositary 

Receipt or exchange-traded fund). 

(2) No Change. 

(f) through (h) No Change. 

• • • Supplementary Material: --------------

.01  Members that would otherwise have the trade reporting obligation under paragraph 

(b) of this Rule must provide to FINRA notice that they are relying on the exception from 

trade reporting under paragraph (e)(1)(A) of this Rule for transactions that are part of an 

unregistered secondary distribution.  For each transaction that is part of the unregistered 

secondary distribution and not trade reported, the member must provide the following 

information to FINRA:  security name and symbol, execution date, execution time, 

number of shares, trade price and parties to the trade.  Such notice and information must 

be provided no later than three (3) business days following trade date and in such form as 

specified by FINRA.  If the trade executions will occur over multiple days, then initial 

notice and available information must be provided no later than three (3) business days 

following the first trade date and final notice and information must be provided no later 

than three (3) business days following the last trade date.  The member must retain 

records sufficient to document the basis for relying on this trade reporting exception, 

including but not limited to, the basis for determining that the definition of “distribution” 



 

  

 

  

 

Page 29 of 31 

under Rule 100 of SEC Regulation M has been satisfied, as well as evidence of 

compliance with applicable notification requirements under Rule 5190. 

* * * * * 

6600. OTC REPORTING FACILITY 

* * * * * 

6622. Transaction Reporting 

(a) through (d) No Change. 

(e) Reporting Requirements For Certain Transactions and Transfers of 

Securities 

(1) The following shall not be reported to the OTC Reporting Facility:  

(A) transactions that are part of a primary distribution by an issuer 

or of a registered secondary distribution (other than “shelf distributions”) 

or of an unregistered secondary distribution; for purposes of this 

subparagraph, the term “distribution” has the meaning set forth under Rule 

100 of SEC Regulation M; 

(B) No Change. 

(C) transactions reported on or through an exchange; [and]  

(D) transfers of securities made pursuant to an asset purchase 

agreement (APA) that is subject to the jurisdiction and approval of a court 

of competent jurisdiction in insolvency matters, provided that the purchase 

price under the APA is not based on, and cannot be adjusted to reflect, the 

current market prices of the securities on or following the effective date of 

the APA[.]; and 
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(E) the transfer of equity securities for the sole purpose of creating 

or redeeming an instrument that evidences ownership of or otherwise 

tracks the underlying securities transferred (e.g., an American Depositary 

Receipt or exchange-traded fund). 

(2) No Change. 

(f) through (h) No Change. 

• • • Supplementary Material: --------------

.01  No Change. 

.02  Members that would otherwise have the trade reporting obligation under paragraph 

(b) of this Rule must provide to FINRA notice that they are relying on the exception from 

trade reporting under paragraph (e)(1)(A) of this Rule for transactions that are part of an 

unregistered secondary distribution.  For each transaction that is part of the unregistered 

secondary distribution and not trade reported, the member must provide the following 

information to FINRA:  security name and symbol, execution date, execution time, 

number of shares, trade price and parties to the trade.  Such notice and information must 

be provided no later than three (3) business days following trade date and in such form as 

specified by FINRA.  If the trade executions will occur over multiple days, then initial 

notice and available information must be provided no later than three (3) business days 

following the first trade date and final notice and information must be provided no later 

than three (3) business days following the last trade date.  The member must retain 

records sufficient to document the basis for relying on this trade reporting exception, 

including but not limited to, the basis for determining that the definition of “distribution” 

under Rule 100 of SEC Regulation M has been satisfied, as well as evidence of 
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compliance with applicable notification requirements under Rule 5190. 

* * * * * 


