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EXHIBIT 5 

 

Deleted text is [bracketed].  New text is underlined. 

 

The Nasdaq Stock Market Rules 

 

* * * * * 

Marketplace Rules (4000-7000) 

 

* * * * * 
 

4000B. Trading of Non-Convertible Bonds Listed on Nasdaq 

 

(a) Unless otherwise specified, all orders in non-convertible bonds shall be received, 

processed, executed and reported by means of the Exchange's electronic system 

designated for such purpose. The Exchange system designated for this purpose shall 

be the "Nasdaq Bond Exchange." 

(b) Applicability and Definitions. 

(1) Applicability. The provisions in this Rule shall apply to (i) all transactions effected 

through the Nasdaq Bond Exchange; (ii) all bids and offers made through the 

Nasdaq Bond Exchange; (iii) the handling of orders and the conduct of accounts and 

other matters relating to bidding, offering and trading through the Nasdaq Bond 

Exchange; and (iv) any security that is traded on the Nasdaq Bond Exchange, which 

security, for purposes of this rule, shall be referred to as a "non-convertible bond."   

(2) Definitions. As used in this rule and other rules in their application to the Nasdaq 

Bond Exchange, the following terms shall have the meanings specified below: 

(A) The “Nasdaq Bond Exchange" shall refer to the Exchange's electronic system 

for receiving, processing, executing and reporting bids, offers and executions in 

non-convertible bonds. 

(B) The Nasdaq Bond Exchange Order Types. The following types of orders may be 

entered on the Nasdaq Bond Exchange. 

(i) A “Nasdaq Bond Exchange Good for Day Limit Order" is an order to buy or 

sell a stated quantity of units of non-convertible bonds at a specified price or at 

a better price which, if not executed or cancelled, will expire at the end of the 

Bond Trading Session on the day on which it was entered.  

(ii) A “Nasdaq Bond Exchange Fill-or-Kill All-Or-None Order” (the “Nasdaq 

Bond Exchange FOK-AON Order") is a Nasdaq Bond Exchange market order 

that is to be executed immediately in its entirety against one or more contra 
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parties at the best price available, or if it is not executed immediately in its 

entirety, it is cancelled.  

 (C) "Clearly Erroneous Execution" refers to an execution involving an obvious 

error in any term of an order participating in such execution, such as price, unit of 

trading, or identification of the non-convertible bond. 

(D) "User" means any Member of Nasdaq that has elected to receive access to the 

Nasdaq Bond Exchange. 

(E) "Bond Trading Session" is the time during which non-convertible bonds will be 

available for trading on the Nasdaq Bond Exchange each day the Exchange is 

open for business, unless otherwise determined by the Exchange.  

(c) The minimum unit of trading in the Nasdaq Bond Exchange is one non-convertible 

bond unless the issuer otherwise specifies a larger minimum unit of trading in the 

indenture agreement.   

(d) The Nasdaq Bond Exchange will accept bids and offers in non-convertible bonds 

priced to three decimal places. 

(e) Securities to be Traded. 

Only such non-convertible bonds as the Exchange may specify shall be traded on the 

Nasdaq Bond Exchange. Any security traded on the Nasdaq Bond Exchange must be 

listed on Nasdaq. 

(f)  Trading Session.  

The Nasdaq Bond Exchange holds one Bond Trading Session, which commences at 8:30 

a.m. E.T. and concludes at 4:00 p.m. E.T.  Orders submitted outside of the Bond Trading 

Session will not be accepted.  

(g) Display and Execution of Orders in Bond Trading Session. 

(1) Buy and sell orders in the Nasdaq Bond Exchange shall be displayed, matched and 

executed in the Bond Trading Session in the following sequence: 

(A) According to price, with the highest bid price and the lowest offer price 

receiving highest priority. 

(B) Within each price, according to the time of the order entry in the Nasdaq Bond 

Exchange. 

(C) Exception: Anti-Internalization - Users may direct that orders entered into the 

Nasdaq Bond Exchange not execute against orders entered under the same MPID. 
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In addition, Users using the FIX order entry protocol may assign to orders entered 

through a specific order entry port a unique group identification modifier that will 

prevent orders with such modifier from executing against each other. In such a 

case, a User may elect from the following options: (i) regardless of the size of the 

interacting orders, cancelling the oldest order in full; or (ii) regardless of the size 

of the interacting orders, cancelling the most recent order in full.  The foregoing 

options may be applied to all orders entered under the same MPID, or, in the case 

of Users using the FIX order entry protocol, may be applied to all orders entered 

through a specific order entry port. 

(2) The terms of an order entered into the Nasdaq Bond Exchange may not be modified 

after entry. An order may be cancelled at any time provided the order has not been 

executed. 

(3) Users shall be promptly notified of their orders' executions. 

(h) Clearly Erroneous Executions.  All matters related to clearly erroneous transactions 

executed on the Nasdaq Bond Exchange shall be initiated and adjudicated pursuant to 

Rule 11890. 
 

(i) Halting or Suspending Trading on the Nasdaq Bond Exchange 

(1) The Exchange may halt or suspend trading in non-convertible bonds listed on the 

Nasdaq Bond Exchange when: 

(A) In the exercise of its regulatory function, the Exchange determines such action is 

necessary and appropriate to maintain a fair and orderly market, protect investors, 

or otherwise is in the public interest due to extraordinary circumstances or 

unusual market conditions; or 

(B) A class of equity issued by the same issuer as the non-convertible bond has been 

halted or suspended by, or de-listed from, the Exchange or by or from its primary 

listing exchange (NYSE or NYSE American), or 

(C) News reports have a material impact on the non-convertible bond, its issuer, or 

related stock of the issuer, or  

(D) If the non-convertible bond is to be called for redemption or will mature or 

become subject to retirement, and thereafter will be subject to de-listing, then the 

Exchange shall cease trading the non-convertible bond, effective not less than 10 

days before the date when such de-listing becomes effective, pursuant to a de-

listing application that the Exchange submits to the Commission on Form 25 and 

consistent with Rule 12d2-2 and the Act. 

(2) Bond Halts. 
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(A) In the event of a trading halt on the Nasdaq Bond Exchange (a "Bond Halt"), a 

halt message shall be disseminated by the Exchange to signal both the 

commencement and the end of the Bond Halt. 

(B) Upon commencement of a Bond Halt, existing orders that are pending in the 

Nasdaq Bond Exchange shall be cancelled and new orders entered into the 

Nasdaq Bond Exchange during a Bond Halt will not be accepted. 

(C) The Nasdaq Bond Exchange will begin accepting new orders and will resume 

trading upon the conclusion of a Bond Halt. 

(j) Reports and Recordkeeping. 

(1) The Nasdaq Bond Exchange Trading Reports and Records. Users of the Nasdaq 

Bond Exchange must comply with all relevant rules of the Exchange and the 

Securities and Exchange Commission in relation to reports and records of 

transactions on the Nasdaq Bond Exchange including, but not limited to, Rules 17a-

3 and 17a-4 under the Securities Exchange Act of 1934. 

* * * * * 

5005. Definitions 

(a) The following is a list of definitions used throughout the Nasdaq Listing Rules. This 

section also lists various terms together with references to other rules where they are 

specifically defined. Unless otherwise specified by the Rules, these terms shall have the 

meanings set forth below. Defined terms are capitalized throughout the Listing Rules. 

 

(1) – (40) No Change. 

 

(41) “Substitution Listing Event” means: a reverse stock split, re-incorporation or a 

change in the Company's place of organization, the formation of a holding company that 

replaces a listed Company, reclassification or exchange of a Company's listed shares for 

another security, the listing of a new class of securities in substitution for a previously-

listed class of securities, a business combination described in IM-5101-2, a change in the 

obligor of a listed debt security, or any technical change whereby the Shareholders of the 

original Company receive a share-for-share interest in the new Company without any 

change in their equity position or rights. A Substitution Listing Event also includes the 

replacement of, or any significant modification to, the index, portfolio or Reference Asset 

underlying a security listed under the Rule 5700 Series (including, but not limited to, a 

significant modification to the index methodology, a change in the index provider, or a 

change in control of the index provider). 

 

(42) No change. 

* * * * * 

5250. Obligations for Companies Listed on The Nasdaq Stock Market 

(a) – (d) No change. 
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(e) Nasdaq Notification Requirements 

Various corporate events resulting in material changes will trigger the requirement for 

Companies to submit certain forms and applicable fees to Nasdaq as specified below. 

All applicable forms can be found 

at http://www.nasdaq.com/about/listing_information.stm#forms. 

(1) – (2) No change. 

(3) Record Keeping Change 

(A) The Company shall file on a form designated by Nasdaq notification of any change to 

its name, the par value or title of its security, its symbol, or a similar change, no later than 

10 days after the change. The Company shall also pay the appropriate Record-Keeping 

Fee as referenced in the Rule 5900 Series. 

(B) The Company shall also notify Nasdaq promptly in writing, absent any fees, of any 

change in the general character or nature of its business and any change in the address of 

its principal executive offices. 

(C) The Company shall provide at least ten (10) calendar days advance notice to Nasdaq 

of certain corporate actions relating to non-convertible bonds listed on the Nasdaq Bond 

Exchange, including redemptions (full or partial calls), tender offers, changes in par 

value, and changes in identifier (e.g., CUSIP number or symbol), by filing the appropriate 

form as designated by Nasdaq. 

(4) – (6) No change. 

(f) No change. 

IM-5250-1. No change. 

IM-5250-2. No change. 

 

* * * * * 

 

5515. Initial Listing Requirements for Rights, Warrants, and Convertible Debt 

The following requirements apply to a Company listing convertible debt, rights or 

warrants on The Nasdaq Capital Market. 

 

(a) No change. 

 

(b)  For initial listing, a convertible debt security must meet the requirements in (1) 

through (3), and one of the conditions in (4) must be satisfied: 

 

(1) - (4) No change. 
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(A)  the issuer of the debt must have an equity security that is listed on Nasdaq, [the 

American Stock Exchange]NYSE American or the New York Stock Exchange; 

 

(B)  an issuer whose equity security is listed on Nasdaq, [the American Stock 

Exchange]NYSE American or the New York Stock Exchange, directly or indirectly owns 

a majority interest in, or is under common control with, the issuer of the debt security, or 

has guaranteed the debt security; 

 

(C) - (D) No change.  

 

(c) No change. 

 

* * * * * 

 

5702.  Debt Securities (Other than Convertible Debt) 

 

(a) For initial listing of a non-convertible bond, the following conditions must be 

satisfied: 

 

(1) the principal amount outstanding or market value must be at least $5 million; and 

 

(2) the issuer of the non-convertible bond must have one class of equity security that is 

listed on Nasdaq, NYSE American or the New York Stock Exchange (“NYSE”). 

 

The Exchange anticipates that it will not be ready, prior to the Second Quarter of 2019, 

to list the non-convertible bonds of issuers whose equity securities are listed on NYSE 

American or NYSE.  The Exchange will post a notification via a Trader Alert at least 

seven days prior to accepting applications from issuers to list such non-convertible 

bonds. 

 

(b) A non-convertible bond must meet the following requirements for continued listing: 

 

(1) the market value or principal amount of non-convertible bonds outstanding is at least 

$400,000; and 

 

(2) the issuer must be able to meet its obligations on the listed non-convertible bonds. 

 

* * * * * 

5800. Failure to Meet Listing Standards 

 

* * * * * 

5810. Notification of Deficiency by the Listing Qualifications Department 

When the Listing Qualifications Department determines that a Company does not meet a 

listing standard set forth in the Rule 5000 Series, it will immediately notify the Company 
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of the deficiency. As explained in more detail below, deficiency notifications are of four 

types: 

(1) – (4) No change. 

(a) – (b) No change. 

IM-5810-1. Disclosure of Written Notice of Staff Determination 

No change. 

(c) Types of Deficiencies and Notifications 

The type of deficiency at issue determines whether the Company will be immediately 

suspended and delisted, or whether it may submit a compliance plan for review or is 

entitled to an automatic cure or compliance period before a Staff Delisting Determination 

is issued. In the case of a deficiency not specified below, Staff will issue the Company a 

Staff Delisting Determination or a Public Reprimand Letter. 

(1) Deficiencies that Immediately Result in a Staff Delisting Determination 

Staff's notice will inform the Company that its securities are immediately subject to 

suspension and delisting when: 

• a Company fails to timely solicit proxies; 

• an Equity Investment Tracking Stock fails to comply with the additional continued 

listing requirements in Rule 5222(c) or a Staff Delisting Determination has been 

issued with respect to the security such Equity Investment Tracking Stock tracks; 

• the common stock of the REIT in a Paired Share Unit listed under Rule 5226 

becomes separately tradable from the common stock of the Parent; [or] 

• An issuer of non-convertible bonds listed on Nasdaq fails to meet its obligations on 

the securities, as set forth in Rule 5702(b)(2); or 

• Staff has determined, under its discretionary authority in the Rule 5100 Series, that 

the Company's continued listing raises a public interest concern. 

(2) Deficiencies for which a Company may Submit a Plan of Compliance for Staff 

Review 

No change. 

(3) Deficiencies for which the Rules Provide a Specified Cure or Compliance Period 
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With respect to deficiencies related to the standards listed in (A) - ([E]F) below, Staff's 

notification will inform the Company of the applicable cure or compliance period 

provided by these Rules and discussed below. If the Company does not regain 

compliance within the specified cure or compliance period, the Listing Qualifications 

Department will immediately issue a Staff Delisting Determination letter. 

(A) Bid Price 

A failure to meet the continued listing requirement for minimum bid price shall be 

determined to exist only if the deficiency continues for a period of 30 consecutive 

business days. Upon such failure, the Company shall be notified promptly and shall have 

a period of 180 calendar days from such notification to achieve compliance. Compliance 

can be achieved during any compliance period by meeting the applicable standard for a 

minimum of 10 consecutive business days during the applicable compliance period, 

unless Staff exercises its discretion to extend this 10 day period as discussed in Rule 

5810(c)(3)([F]G). 

(i) – (ii) No change. 

(B) No change. 

(C) Market Value of Listed Securities 

A failure to meet the continued listing requirements for Market Value of Listed Securities 

shall be determined to exist only if the deficiency continues for a period of 30 

consecutive business days. Upon such failure, the Company shall be notified promptly 

and shall have a period of 180 calendar days from such notification to achieve 

compliance. Compliance can be achieved by meeting the applicable standard for a 

minimum of 10 consecutive business days during the 180 day compliance period, unless 

Staff exercises its discretion to extend this 10 day period as discussed in Rule 

5810(c)(3)([F]G). 

(D) Market Value of Publicly Held Shares 

A failure to meet the continued listing requirement for Market Value of Publicly Held 

Shares shall be determined to exist only if the deficiency continues for a period of 30 

consecutive business days. Upon such failure, the Company shall be notified promptly 

and shall have a period of 180 calendar days from such notification to achieve 

compliance. Compliance can be achieved by meeting the applicable standard for a 

minimum of 10 consecutive business days during the 180 day compliance period, unless 

Staff exercises its discretion to extend this 10 day period as discussed in Rule 

5810(c)(3)([F]G). 

(E) No change. 

(F) Market Value/Principal Amount Outstanding of Non-Convertible Bonds 
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A failure to meet the continued listing requirement for non-convertible bonds, as set forth 

in Rule 5702(b)(1) (requiring non-convertible bonds to have at least $400,000 in market 

value or principal amount outstanding) shall be determined to exist only if the deficiency 

continues for a period of 30 consecutive business days. Upon such failure, the Company 

shall be notified promptly and shall have a period of 180 calendar days from such 

notification to achieve compliance. Compliance can be achieved during this 180 calendar 

day compliance period by meeting the applicable standard for a minimum of 10 

consecutive business days during the applicable compliance period, unless Staff exercises 

its discretion to extend this 10 day period as discussed in Rule 5810(c)(3)(G). 

([F]G) Staff Discretion Relating to the Price-based Requirements 

If a Company fails to meet the Market Value of Listed Securities, Market Value of 

Publicly Held Shares, [or ]Bid Price, or Market Value/Principal Amount Outstanding 

requirements, each of which is related to the Company's security price and collectively 

called the "Price-based Requirements," compliance is generally achieved by meeting the 

requirement for a minimum of ten consecutive business days. However, Staff may, in its 

discretion, require a Company to satisfy the applicable Price-based Requirement for a 

period in excess of ten consecutive business days, but generally no more than 20 

consecutive business days, before determining that the Company has demonstrated an 

ability to maintain long-term compliance. In determining whether to require a Company 

to meet the applicable Price-based-requirement beyond ten business days, Staff may 

consider all relevant facts and circumstances, including without limitation: 

(i) the margin of compliance (the amount by which a Company exceeds the applicable 

Price-based Requirement); 

(ii) the trading volume (a lack of trading volume may indicate a lack of bona fide market 

interest in the security at the posted bid price); 

(iii) the Market Maker montage (the number of Market Makers quoting at or above $1.00 

or the minimum price necessary to satisfy another Price-based Requirement; and the size 

of their quotes); and 

(iv) the trend of the [stock]security price (is it up or down). 

 (4) Public Reprimand Letter 

No change. 

(d) Additional Deficiencies 

No change. 

* * * * * 

5920. The Nasdaq Capital Market 
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(a) Entry Fee  
 

(1) No change. 

 

(2) A Company that submits an application to list any class of convertible debentures on 

the Nasdaq Capital Market[,] shall pay to Nasdaq a non-refundable application fee of 

$5,000 and [a]an entry fee of $1,000 or $50 per million dollars face amount of 

convertible debentures outstanding, whichever is higher.   

 

(3) – (11) No change. 

 

(b) – (e) No change. 

 

* * * * * 

 

5935.  Non-Convertible Bonds 

 

(a) Application Fee 

 

A Company that submits an application to list a class of non-convertible bonds pursuant 

to Rule 5702 shall pay to Nasdaq a non-refundable application fee of $5,000, except that 

the application fee shall be waived if, in connection with the application, the Company 

will be switching the listing market for its non-convertible bonds from the New York 

Stock Exchange or NYSE American to Nasdaq. 

 

(b) Annual Fee 

 

The issuer of each class of non-convertible bonds listed pursuant to Rule 5702 shall pay 

to Nasdaq an annual fee of $5,000, except that a Company that switches its listing market 

for its non-convertible bonds from the New York Stock Exchange or NYSE American to 

Nasdaq shall not be liable for an annual fee until January 1 of the calendar year following 

the effective date of the non-convertible bonds listing on Nasdaq. 

 

* * * * * 

 

7015. Ports and other Services 
†
  

The charges under this rule are assessed by Nasdaq for connectivity to services and the 

following systems operated by Nasdaq or FINRA: the Nasdaq Market Center, FINRA 

Trade Reporting and Compliance Engine (TRACE), the FINRA/Nasdaq Trade Reporting 

Facility, FINRA's OTCBB Service, and the FINRA OTC Reporting Facility (ORF). The 

following fees are not applicable to The Nasdaq Options Market LLC. For related options 

fees for Ports and other Services refer to Chapter XV, Section 3 of the Options Rules. 

(a)  No change. 
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(b) Financial Information Exchange (FIX) 

Ports Price 

FIX Trading Port (FIX, FIX Lite (FLITE), 

BRUT FIX, and SUMO FIX) 

$575/port/month 

FIX Trading Port for Nasdaq Bond Exchange No charge 

FIX Port for Services Other than Trading  

(FINRA/Nasdaq Trade Reporting Facilities 

Carteret and Chicago, ORF, and TRACE) 

$500/port/month* 

Disaster recovery port  

(1) FIX Trading Port $25/port/month 

(2) FIX Port for Services Other than Trading No charge 

(3) FIX Trading Port (Nasdaq Bond 

Exchange) 

No charge 

(c) – (j) No change. 

†
Fees are assessed in full month increments under this section, and thus are not prorated. 

*This fee that is otherwise applicable to the FINRA/Nasdaq Trade Reporting Facility 

Chicago shall be waived until November 1, 2018. 

* * * * * 

7050. [Reserved]The Nasdaq Corporates Totalview Data Feed 

(a) The Nasdaq Corporates Totalview Data Feed is a proprietary data feed containing 

real-time best bid and offer information as well as last sale information, including sale 

price and trade size, for trades of non-convertible bonds listed on Nasdaq that are 

executed in the Nasdaq Bond Exchange. The data feed will be available free of charge. 

* * * * * 

11890. Clearly Erroneous Transactions 

The provisions of paragraphs (a)(2)(C), (c)(1), (b)(i), and (b)(ii) of this Rule, as amended 

on September 10, 2010, and the provisions of paragraphs (g) through (i), shall be in effect 

during a pilot period to coincide with the pilot period for the Limit Up-Limit Down Plan, 

including any extensions to the pilot period for the Plan. If the Plan is not either extended 

or approved as permanent, the prior versions of paragraphs (a)(2)(C), (c)(1), and (b) shall 

be in effect, and the provisions of paragraphs (g) through (i) shall be null and void. 
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(a) Authority to Review Transactions Pursuant to Complaint of Market Participant 

(1) Definition. 

For purposes of this rule, the terms of a transaction executed on Nasdaq are "clearly 

erroneous" when there is an obvious error in any term, such as price, number of shares or 

other unit of trading, or identification of the security. A transaction made in clearly 

erroneous error and cancelled by both parties or determined by Nasdaq to be clearly 

erroneous will be removed from the consolidated tape. Executions as a result of a Halt 

Auction under Rule 4120(c)(10) are not eligible for a request for review as clearly 

erroneous under this Rule. 

(2) Requests and Timing of Review. 

A member that receives an execution on an order that was submitted erroneously to 

Nasdaq for its own or customer account may request that Nasdaq review the transaction 

under this rule. An official of Nasdaq shall review the transaction under dispute and 

determine whether it is clearly erroneous, with a view toward maintaining a fair and 

orderly market and the protection of investors and the public interest. Such requests for 

review shall be made in writing via electronic complaint or other means specified from 

time to time by Nasdaq as announced in a Notice to Members or Head Trader Alert. A 

request for review shall include information concerning the time of the transaction(s), 

security symbol(s), number of shares or other unit of trading, price(s), side (bought or 

sold), and factual basis for believing that the trade is clearly erroneous. Upon receipt of a 

timely filed request that satisfies the [Numerical G]guidelines set forth in paragraph 

(a)(2)(C) the counterparty to the trade shall be notified by Nasdaq as soon as practicable, 

but generally within 30 minutes. A Nasdaq official may request additional supporting 

written information to aid in the resolution of the matter. If requested, each party to the 

transaction shall provide, within 30 minutes of the request, any supporting written 

information. Either party to the disputed trade may request the supporting written 

information provided by the other party on the matter. 

(A) Filing Time Periods 

No change. 

(B) Once a party has applied to Nasdaq for review and the transaction has been 

determined to be eligible for review, the transaction shall be reviewed and a 

determination rendered, unless (i) both parties (or the party in the case of a cross order 

entered into one of Nasdaq's crossing networks) to the transaction agree to withdraw the 

application for review prior to the time a decision is rendered by the Nasdaq official, or 

(ii) the complainant withdraws its application for review prior to the notification of 

counterparties. In the event that the Nasdaq official determines that the transaction in 

dispute is clearly erroneous, the official shall declare the transaction null and void. A 

determination shall be made generally within 30 minutes of receipt of the complaint, but 

in no case later than the start of Regular Trading Hours (9:30:00 to 4:00:00) or, for the 
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Nasdaq Bond Exchange, later than the start of the Bond Trading Session (8:30:00 to 

4:00:00, on the following trading day. The parties shall be promptly notified of the 

determination. 

(C) Determinations of a clearly erroneous execution will be made as follows: 

(1) - (3) No change. 

(4) Erroneous Trades on the Nasdaq Bond Exchange.  In lieu of paragraphs (C)(1)-

(C)(3) above, when determining whether a trade in non-convertible bonds listed on 

the Nasdaq Bond Exchange is clearly erroneous, a Nasdaq official may consider any 

and all relevant factors of an execution on a case by case basis including, but not 

limited to, the following: (i) execution price; (ii) volume and volatility of a non-

convertible bond; (iii) news released for the issuer or the non-convertible bond 

and/or the related equity security; (iv) trading halts; (v) corporate actions; (vi) 

general market conditions; (vii) the rating of the non-convertible bond; (viii) interest 

and/or coupon rate; (ix) maturity date; (x) yield curves; (xi) prior print, if available 

within a reasonable time frame; (xii) executions inconsistent with the trading pattern 

of a non-convertible bond; (xiii) current day’s trading high/low; (xiv) recent day’s 

and week’s trading high/low; (xv) executions outside the 52 week high/low; (xvi) 

effect of a single large order creating several prints at various prices; and (xvii) 

quotes and executions of other market centers. 

(b) Procedures for Reviewing Transactions on Nasdaq's Own Motion 

(i) System Disruption or Malfunctions. In the event of any disruption or a malfunction 

in the operation of any electronic communications and trading facilities of Nasdaq in 

which the nullification of transactions may be necessary for the maintenance of a 

fair and orderly market or the protection of investors and the public interest exist, 

the President of Nasdaq or any designated officer or senior level employee ("Senior 

Official") of Nasdaq, on his or her own motion, may review such transactions and 

declare such transactions arising out of the operation of such facilities during such 

period null and void. In such events, the Senior Official will rely on the provisions 

of paragraph (a)(2)(C)(1)-([3]4) of this Rule, but in extraordinary circumstances 

may also use a lower Numerical Guideline if necessary to maintain a fair and orderly 

market, protect investors and the public interest. Absent extraordinary 

circumstances, any such action of the Senior Official pursuant to this paragraph (i) 

shall be taken within thirty (30) minutes of detection of the erroneous transaction. 

When extraordinary circumstances exist, any such action of the Senior Official must 

be taken by no later than the start of Regular Trading Hours on the trading day 

following the date of execution(s) under review. Each Member involved in the 

transaction shall be notified as soon as practicable by Nasdaq, and the party 

aggrieved by the action may appeal such action in accordance with the provisions of 

paragraph (c)(1) below. 
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(ii) Senior Official Acting on Own Motion. A Senior Official, acting on his or her own 

motion, may review potentially erroneous executions and declare trades null and 

void or shall decline to take any action in connection with the completed trade(s). In 

such events, the Senior Official will rely on the provisions of paragraph 

(a)(2)(C)(1)-([3]4)  of this Rule. Absent extraordinary circumstances, any such 

action of the Senior Official shall be taken in a timely fashion, generally within 

thirty (30) minutes of the detection of the erroneous transaction. When extraordinary 

circumstances exist, any such action of the Senior Official must be taken by no later 

than the start of Regular Trading Hours on the trading day following the date of 

execution(s) under review. When such action is taken independently, each party 

involved in the transaction shall be notified as soon as practicable by Nasdaq, and 

the party aggrieved by the action may appeal such action in accordance with the 

provisions of paragraph (c)(1) below. 

(c) Review by the Nasdaq Review Council 

(1) A member or person associated with any such member may appeal a determination 

made under paragraph (a) to the Nasdaq Review Council. A member or person associated 

with a member may appeal a determination made under paragraph (b) to the Nasdaq 

Review Council unless the Senior Official making the determination also determines that 

the number of the affected transactions is such that immediate finality is necessary to 

maintain a fair and orderly market and to protect investors and the public interest, and 

further provided that with respect to rulings made by Nasdaq in conjunction with one or 

more additional market centers, the number of affected transactions is similarly such that 

immediate finality is necessary to maintain a fair and orderly market and to protect 

investors and the public interest and, hence, are also non-appealable. An appeal must be 

made in writing, and must be received by Nasdaq within thirty (30) minutes after the 

person making the appeal is given the notification of the determination being appealed. 

Once a written appeal has been received, the counterparty to the trade that is the subject 

of the appeal will be notified of the appeal and both parties shall be able to submit any 

additional supporting written information up until the time the appeal is considered by the 

Nasdaq Review Council. Either party to a disputed trade may request the written 

information provided by the other party during the appeal process. An appeal to the 

Nasdaq Review Council shall not operate as a stay of the determination being appealed, 

and the scope of the appeal shall be limited to trades to which the person making the 

appeal is a party. 

Once a party has appealed a determination to the Nasdaq Review Council, the 

determination shall be reviewed and a decision rendered, unless (i) both parties to the 

transaction agree to withdraw the appeal prior to the time a decision is rendered by the 

Nasdaq Review Council, or (ii) the party filing the appeal withdraws its appeal prior to 

the notification of counterparties. The Nasdaq Review Council panel shall review the 

facts and render a decision as soon as practicable, but generally on the same trading day 

as the execution(s) under review. On requests for appeal received between 3:00 ET and 

the close of trading in the Late Trading Session or the Bond Trading Session, as 

applicable, a decision will be rendered as soon as practicable, but in no case later than the 
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trading day following the date of the execution under review. Upon consideration of the 

record, and after such hearings as it may in its discretion order, the Nasdaq Review 

Council, pursuant to the standards set forth in this rule, shall affirm, modify, reverse, or 

remand the determination. 

(2) – (3) No change. 

(d) – (h) No change. 

(i) Trading Halts. In the event of any disruption or malfunction in the operation of the 

electronic communications and trading facilities of the Exchange, another market center 

or responsible single plan processor in connection with the transmittal or receipt of a 

regulatory trading halt, suspension or pause, an Officer of the Exchange or senior level 

employee designee, acting on his or her own motion, shall nullify any transaction in a 

security that occurs after the primary listing market for such security declares a 

regulatory trading halt, suspension or pause with respect to such security and before such 

regulatory trading halt, suspension or pause with respect to such security has officially 

ended according to the primary listing market. In addition, in the event a regulatory 

trading halt, suspension or pause is declared, then prematurely lifted in error and is then 

re-instituted, an Officer of the Exchange or senior level employee designee shall nullify 

transactions that occur before the official, final end of the halt, suspension or pause 

according to the primary listing market. Any action taken in connection with this 

paragraph shall be taken in a timely fashion, generally within thirty (30) minutes of the 

detection of the erroneous transaction and in no circumstances later than the start of the 

Regular Market Session (or the Bond Trading Session, as applicable) on the trading day 

following the date of execution(s) under review. Any action taken in connection with this 

paragraph will be taken without regard to the Numerical Guidelines set forth in this Rule. 

Each Member involved in a transaction subject to this paragraph shall be notified as soon 

as practicable by the Exchange, and the party aggrieved by the action may appeal such 

action in accordance with the provisions of paragraph (c) above. 

* * * * * 


