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EXHIBIT 5 

New language is underlined. 

NASDAQ Stock Market Rules 

Equity Rules 

*  *  *  *  * 

Rule 5713. Paired Class Shares 

(a) Nasdaq will consider for trading, whether by listing or pursuant to unlisted trading 

privileges, Paired Class Shares that meet the criteria of this Rule. 

(b) Applicability. This Rule is applicable only to Paired Class Shares. Except to the 

extent inconsistent with this Rule, or unless the context otherwise requires, the 

By-laws and all other rules and procedures of the Board of Directors shall be 

applicable to the trading on Nasdaq of such securities. Paired Class Shares are 

included within the definition of “security” or “securities” as such terms are used 

in the By-laws and Rules of Nasdaq. 

(c) Paired Class Shares. The term “Paired Class Share” means a security: (1) that is 

issued by a trust (the “Trust”) on behalf of a segregated series (the “Fund”) as part 

of a pair of shares of opposing classes whose respective underlying values move 

in opposite directions as the value of the Fund’s Underlying Benchmark (defined 

in Rule 5713(e)) varies from its starting level, where one constituent of the pair is 

positively linked to the Fund’s Underlying Benchmark (“Up Shares”) and the 

other constituent is inversely linked to the Fund’s Underlying Benchmark (“Down 

Shares”); (2) that is issued in exchange for cash; (3) the issuance proceeds of 

which are invested and reinvested in highly rated short-term financial instruments 

that mature within 90 calendar days and that serve the functions of (i) covering 

the Fund’s expenses, (ii) providing income distributions to investors, based on 

income (after expenses) from the financial instruments held by the Fund, (iii) 

providing cash proceeds for regular and special distributions to be made in cash in 

lieu of Paired Class Shares, and (iv) providing cash proceeds to be paid upon the 

redemption of Paired Class Shares; (4) that represents a beneficial interest in the 

Fund; (5) the value of which is determined by the underlying value of the Fund 

that is attributable to the class of which such security is a part, which security 

underlying value will either (i) increase as a result of an increase in the 

Underlying Benchmark and decrease as a result of a decrease in the Underlying 

Benchmark (in the case of an Up Share) or (ii) increase as a result of a decrease in 

the Underlying Benchmark and decrease as the result of an increase in the 

Underlying Benchmark (in the case of a Down Share); (6) that, when timely 

aggregated in a specified minimum number or amount of securities, along with an 

equal number or amount of the securities of the opposite class that constitute the 

other part of the pair, may be redeemed for a distribution of cash on specified 
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dates by authorized parties; and (7) that may be subject to mandatory redemption 

of all Paired Class Shares under specified circumstances. 

(d) Distributions. A Fund may engage in scheduled regular distributions, special 

distributions that are automatically triggered upon the Underlying Benchmark 

exceeding a fixed rate of change since the prior distribution, and corrective 

distributions that are automatically triggered when the trading price of a Paired 

Class Share deviates by a specified amount from its underlying value for a 

specified period of time. 

(e) Designation. Nasdaq may trade, either by listing or pursuant to unlisted trading 

privileges, Paired Class Shares whose values are based on an index or other 

numerical variable (“Underlying Benchmark”) whose value reflects the value of 

assets, prices, price volatility or other economic interests (“Reference Asset”). 

Each issue of Up Shares or Down Shares of a Fund shall be designated as a 

separate series and shall be identified by a unique symbol. 

(f) Initial and Continued Listing. Paired Class Shares will be listed and traded on 

Nasdaq subject to application of the following criteria: 

(i) Initial Listing 

(A) Nasdaq will establish a minimum number of Paired Class Shares 

for each Fund required to be outstanding at the time of 

commencement of trading on Nasdaq;  

(B) Nasdaq will obtain a representation from the Trust on behalf of 

each Fund that the underlying value per share of each Up Share 

and Down Share will be calculated daily and that these underlying 

values and information about the assets of the Fund will be made 

available to all market participants at the same time; and 

(C) If the Underlying Benchmark is maintained by a broker-dealer or 

investment advisor, the broker-dealer or investment advisor shall 

erect a "firewall" around the personnel who have access to 

information concerning changes and adjustments to the Underlying 

Benchmark. 

(ii) Continued Listing—Nasdaq will consider the suspension of trading in or 

removal from listing of a Fund’s Paired Class Shares under any of the 

following circumstances: 

(A) if, following the initial twelve-month period beginning upon the 

commencement of trading of the Paired Class Shares: (i) there are 

fewer than 50 record and/or beneficial holders of the Fund’s Up 

Shares or Down Shares for 30 or more consecutive trading days; 

(ii) the Fund has fewer than 50,000 Up Shares or 50,000 Down 

Shares issued and outstanding; or (iii) the combined market value 
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of all shares of a Fund issued and outstanding is less than 

$1,000,000;  

(B) if the intraday level of the Underlying Benchmark, or a substitute 

or replacement Underlying Benchmark based on the same 

Reference Asset, is no longer calculated or available on at least a 

15-second delayed basis during the Regular Market Session from a 

source unaffiliated with the sponsor, the custodian, the trustee of 

the Trust, the Fund or Nasdaq that is a major market data vendor 

(e.g., Reuters or Bloomberg); 

(C) if the underlying value per share of each Up Share and Down 

Share of a Fund is no longer made available on a daily basis to all 

market participants at the same time; 

(D) if the estimate of the value of a share of the series of Paired Class 

Shares (the “Intraday Indicative Value”) of the underlying value of 

each listed Up Share and Down Share of the Fund is no longer 

made available on at least a 15-second delayed basis by a major 

market vendor during the Regular Market Session;  

(E) if the "firewall" erected around the personnel who have access to 

information concerning changes and adjustments to the Underlying 

Benchmark is no longer in place; or, 

(F) if such other event shall occur or condition exists which in the 

opinion of Nasdaq makes further dealings on Nasdaq inadvisable.  

Upon termination of a Fund, Paired Class Shares issued in connection with such 

Fund must be removed from listing. A Fund may terminate in accordance with the 

provisions of the Fund prospectus, which may provide for termination if the 

underlying value of the Paired Class Shares falls below a specified amount. 

(iii) Term - The stated term of a Fund shall be as stated in the Fund prospectus. 

However, a Fund may be terminated under such earlier circumstances as 

may be specified in the Fund prospectus. 

(iv) Trustee - The following requirements apply: 

(A) The trustee of a Trust must be a trust company or banking 

institution having substantial capital and surplus and the 

experience and facilities for handling corporate trust business. In 

cases where, for any reason, an individual has been appointed as 

trustee, a qualified trust company or banking institution must be 

appointed co-trustee; and 

(B) No change is to be made in the trustee of a listed issue without 

prior notice to and approval of Nasdaq. 
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(v) Voting - Voting rights, if any, shall be as set forth in the applicable Fund 

prospectus. 

(g) Limitation of Nasdaq Liability. Neither Nasdaq nor any agent of Nasdaq shall have 

any liability for damages, claims, losses or expenses caused by any errors, omissions, 

or delays in calculating or disseminating any applicable Underlying Benchmark 

value; the underlying value of the Fund and its Paired Class Shares; distribution 

values or any other information relating to the purchase, redemption, or trading of the 

Paired Class Shares, resulting from any negligent act or omission by Nasdaq, or any 

agent of Nasdaq, or any act, condition or cause beyond the reasonable control of 

Nasdaq or its agent, including, but not limited to, an act of God; fire; flood; 

extraordinary weather conditions; war; insurrection; riot; strike; accident; action of 

government; communications or power failure; equipment or software malfunction; 

or any error, omission or delay in the reports of transactions in the applicable 

positions or interests. 

(h) Market Maker Accounts. 

(i) A registered Market Maker in Paired Class Shares must file with Nasdaq 

in a manner prescribed by Nasdaq and keep current a list identifying all 

accounts for trading in the applicable securities or physical commodities 

included in, or options, futures or options on futures on, the Reference 

Asset of the Underlying Benchmark of any Paired Class Shares or any 

other derivatives based on such Reference Asset or based on any security 

or Reference Asset included in the Underlying Benchmark, which the 

registered Market Maker may have or over which it may exercise 

investment discretion. No registered Market Maker shall trade in the 

applicable securities or physical commodities included in, or options, 

futures or options on futures on, the Reference Asset of the Underlying 

Benchmark of any Paired Class Shares or any other derivatives based on 

such Reference Asset or based on any security or Reference Asset 

included in the Underlying Benchmark, in an account in which a 

registered Market Maker, directly or indirectly, controls trading activities, 

or has a direct interest in the profits or losses thereof, which has not been 

reported to Nasdaq as required by this Rule. 

(ii) In addition to the existing obligations under Nasdaq rules regarding the 

production of books and records, (see e.g., Rule 4625), a registered Market 

Maker in Paired Class Shares shall make available to Nasdaq such books, 

records or other information pertaining to transactions by such entity or 

registered or non-registered employee affiliated with such entity for its or 

their own accounts for trading the applicable securities or physical 

commodities included in, or options, futures or options on futures on, the 

Reference Asset of the Underlying Benchmark of any Paired Class Shares 

or any other derivatives based on such Reference Asset or based on any 

security or Reference Asset included in the Underlying Benchmark, as 

may be requested by Nasdaq. 
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Commentary:  

.01 Nasdaq requires that Members provide all purchasers of newly issued Paired Class 

Shares a prospectus for the Fund. 

.02 Transactions in Paired Class Shares will occur during the trading hours specified in 

Rule 4120. 

.03 Nasdaq will file separate proposals under Section 19(b) of the Securities Exchange 

Act of 1934 (“Act”) before trading Paired Class Shares. 

.04 Prior to a substitute or replacement Underlying Benchmark being selected for the 

Fund, Nasdaq must file a related proposed rule change pursuant to Rule 19b-4 under the 

Act to continue trading the Paired Class Shares.  

.05 Subsection (f)(ii)(D) is not applicable as a continuing listing standard if a Fund’s 

Paired Class Shares have been approved for listing and trading by the Commission under 

Section 19(b)(2) of the Act without the requirement that an estimate of the Intraday 

Indicative Value be made available on at least a 15-second delayed basis by a major 

market vendor during the Regular Market Session. 

.06 Nasdaq will implement written surveillance procedures for trading the Paired Class 

Shares. 

*  *  *  *  * 


