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EXHIBIT 5 

Text of the Proposed Rule Changes 

Additions are underscored.  Deletions are [bracketed]. 

NYSE Listed Company Manual 

* * * * * 

303A.00 Introduction 

* * * * * 

Compliance Dates  

Companies listing on the NYSE are required to comply with all applicable requirements 
of Section 303A as of date that the company's securities first trade on the NYSE (the 
"listing date") unless otherwise provided below. 

A Company Listing in Conjunction with an Initial Public Offering  

* * * * * 

A company listing in conjunction with its initial public offering is required to comply as 
follows: 

* * * * * 

•  With respect to the requirement of Section 303A.07(a) that the audit committee 
must have at least three members, the company must have at least one member 
on its audit committee by the listing date, at least two members within 90 days of 
the listing date and at least three members within one year of the listing date.  

•   The company must comply with the internal audit function requirement of 
Section 303A.07(c) within one year of the listing date.  

* * * * * 

A Company Listing in Conjunction with a Carve-out or Spin-off Transaction  

* * * * * 
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•  With respect to the requirement of Section 303A.07(a) that the audit committee 
must have at least three members, the company must have at least one member 
on its audit committee by the listing date, at least two members within 90 days of 
the listing date and at least three members within one year of the listing date.  

•   The company must comply with the internal audit function requirement of 
Section 303A.07(c) within one year of the listing date.  

* * * * * 

303A.07 Audit Committee Additional Requirements 

* * * * * 

(b) The audit committee must have a written charter that addresses: 

(i) the committee's purpose - which, at minimum, must be to: 

(A) assist board oversight of (1) the integrity of the listed company's financial statements, 
(2) the listed company's compliance with legal and regulatory requirements, (3) the 
independent auditor's qualifications and independence, and (4) the performance of the 
listed company's internal audit function and independent auditors (if the listed company 
does not yet have an internal audit function because it is availing itself of a transition 
period pursuant to Section 303A.00, the charter must provide that the committee will 
assist board oversight of the design and implementation of the internal audit function); 
and 

(B) prepare the disclosure required by Item 407(d)(3)(i) of Regulation S-K;  

(ii) an annual performance evaluation of the audit committee; and 

(iii) the duties and responsibilities of the audit committee - which, at a minimum, must 
include those set out in Rule 10A-3(b)(2), (3), (4) and (5) of the Exchange Act , as well 
as to: 

(A) at least annually, obtain and review a report by the independent auditor describing: 
the firm's internal quality-control procedures; any material issues raised by the most 
recent internal quality-control review, or peer review, of the firm, or by any inquiry or 
investigation by governmental or professional authorities, within the preceding five years, 
respecting one or more independent audits carried out by the firm, and any steps taken to 
deal with any such issues; and (to assess the auditor's independence) all relationships 
between the independent auditor and the listed company; 

Commentary: After reviewing the foregoing report and the independent auditor's work 
throughout the year, the audit committee will be in a position to evaluate the auditor's 
qualifications, performance and independence. This evaluation should include the review 
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and evaluation of the lead partner of the independent auditor. In making its evaluation, 
the audit committee should take into account the opinions of management and the listed 
company's internal auditors (or other personnel responsible for the internal audit 
function). In addition to assuring the regular rotation of the lead audit partner as required 
by law, the audit committee should further consider whether, in order to assure 
continuing auditor independence, there should be regular rotation of the audit firm itself. 
The audit committee should present its conclusions with respect to the independent 
auditor to the full board. 

(B) meet to review and discuss the listed company's annual audited financial statements 
and quarterly financial statements with management and the independent auditor, 
including reviewing the listed company's specific disclosures under "Management's 
Discussion and Analysis of Financial Condition and Results of Operations"; 

Commentary: Meetings may be telephonic if permitted under applicable corporate law; 
polling of audit committee members, however, is not permitted in lieu of meetings.  

With respect to closed-end funds, Section 303A.07(b)(iii)(B) requires that the audit 
committee meet to review and discuss the fund's annual audited financial statements and 
semi-annual financial statements. In addition, if a closed-end fund chooses to voluntarily 
include the section "Management's Discussion of Fund Performance" in its Form N-CSR, 
then the audit committee is required to meet to review and discuss it.  

(C) discuss the listed company's earnings press releases, as well as financial information 
and earnings guidance provided to analysts and rating agencies; 

Commentary: The audit committee's responsibility to discuss earnings releases, as well as 
financial information and earnings guidance, may be done generally (i.e., discussion of 
the types of information to be disclosed and the type of presentation to be made). The 
audit committee need not discuss in advance each earnings release or each instance in 
which a listed company may provide earnings guidance. 

(D) discuss policies with respect to risk assessment and risk management; 

Commentary: While it is the job of the CEO and senior management to assess and 
manage the listed company's exposure to risk, the audit committee must discuss 
guidelines and policies to govern the process by which this is handled. The audit 
committee should discuss the listed company's major financial risk exposures and the 
steps management has taken to monitor and control such exposures. The audit committee 
is not required to be the sole body responsible for risk assessment and management, but, 
as stated above, the committee must discuss guidelines and policies to govern the process 
by which risk assessment and management is undertaken. Many companies, particularly 
financial companies, manage and assess their risk through mechanisms other than the 
audit committee. The processes these companies have in place should be reviewed in a 
general manner by the audit committee, but they need not be replaced by the audit 
committee. 
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(E) meet separately, periodically, with management, with internal auditors (or other 
personnel responsible for the internal audit function) and with independent auditors; 

Commentary: To perform its oversight functions most effectively, the audit committee 
must have the benefit of separate sessions with management, the independent auditors 
and those responsible for the internal audit function. As noted herein, all listed companies 
must have an internal audit function. These separate sessions may be more productive 
than joint sessions in surfacing issues warranting committee attention. If the listed 
company does not yet have an internal audit function because it is availing itself of a 
transition period pursuant to Section 303A.00, the committee must meet periodically with 
the company personnel primarily responsible for the design and implementation of the 
internal audit function. 

(F) review with the independent auditor any audit problems or difficulties and 
management's response; 

Commentary: The audit committee must regularly review with the independent auditor 
any difficulties the auditor encountered in the course of the audit work, including any 
restrictions on the scope of the independent auditor's activities or on access to requested 
information, and any significant disagreements with management. Among the items the 
audit committee may want to review with the auditor are: any accounting adjustments 
that were noted or proposed by the auditor but were "passed" (as immaterial or 
otherwise); any communications between the audit team and the audit firm's national 
office respecting auditing or accounting issues presented by the engagement; and any 
"management" or "internal control" letter issued, or proposed to be issued, by the audit 
firm to the listed company. The review should also include discussion of the 
responsibilities, budget and staffing of the listed company's internal audit function. If the 
listed  company does not yet have an internal audit function because it is availing itself of 
a transition period pursuant to Section 303A.00, the review should include discussion of 
management’s plans with respect to the responsibilities, budget and staffing of the 
internal audit function and its plans for the implementation of the internal audit function.  

(G) set clear hiring policies for employees or former employees of the independent 
auditors; and 

Commentary: Employees or former employees of the independent auditor are often 
valuable additions to corporate management. Such individuals' familiarity with the 
business, and personal rapport with the employees, may be attractive qualities when 
filling a key opening. However, the audit committee should set hiring policies taking into 
account the pressures that may exist for auditors consciously or subconsciously seeking a 
job with the listed company they audit. 

(H) report regularly to the board of directors. 

Commentary: The audit committee should review with the full board any issues that arise 
with respect to the quality or integrity of the listed company's financial statements, the 
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listed company's compliance with legal or regulatory requirements, the performance and 
independence of the listed company's independent auditors, or the performance of the 
internal audit function. If the listed company does not yet have an internal audit function 
because it is availing itself of a transition period pursuant to Section 303A.00, the 
committee should review with the board management’s activities with respect to the 
design and implementation of the internal audit function. 

General Commentary to Section 303A.07(b): While the fundamental responsibility for 
the listed company's financial statements and disclosures rests with management and the 
independent auditor, the audit committee must review: (A) major issues regarding 
accounting principles and financial statement presentations, including any significant 
changes in the listed company's selection or application of accounting principles, and 
major issues as to the adequacy of the listed company's internal controls and any special 
audit steps adopted in light of material control deficiencies; (B) analyses prepared by 
management and/or the independent auditor setting forth significant financial reporting 
issues and judgments made in connection with the preparation of the financial statements, 
including analyses of the effects of alternative GAAP methods on the financial 
statements; (C) the effect of regulatory and accounting initiatives, as well as off-balance 
sheet structures, on the financial statements of the listed company; and (D) the type and 
presentation of information to be included in earnings press releases (paying particular 
attention to any use of "pro forma," or "adjusted" non-GAAP, information), as well as 
review any financial information and earnings guidance provided to analysts and rating 
agencies. 

Website Posting Requirement: A listed company must make its audit committee charter 
available on or through its website. A closed-end fund is not required to comply with this 
website posting requirement. 

Disclosure Requirements: A listed company must disclose in its annual proxy statement 
or, if it does not file an annual proxy statement, in its annual report on Form 10-K filed 
with the SEC that its audit committee charter is available on or through its website and 
provide the website address. 

(c) Each listed company must have an internal audit function. 

Commentary: Listed companies must maintain an internal audit function to provide 
management and the audit committee with ongoing assessments of the listed company's 
risk management processes and system of internal control. A listed company may choose 
to outsource this function to a third party service provider other than its independent 
auditor. While Section 303A.00 permits certain categories of newly-listed companies to 
avail themselves of a transition period to comply with the internal audit function 
requirement, all listed companies must have an internal audit function in place no later 
than the first anniversary of the company’s listing date.  

General Commentary to Section 303A.07: To avoid any confusion, note that the audit 
committee functions specified in Section 303A.07 are the sole responsibility of the audit 
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committee and may not be allocated to a different committee. 

* * * * * 


