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EXHIBIT 5

(additions are underlined; deletions are [bracketed])
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Rules of Cboe BZX Exchange, Inc.
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Rule 14.11. Other Securtties
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(m)  Tracking Fund Shares
(1 No change.

(2) Applicability. This Rule is applicable only to Tracking Fund Shares. Except to the
extent inconsistent with this Rule, or unless the context otherwise requires, the rules and
procedures of the Board of Directors shall be applicable to the trading on the Exchange of such
securities. Tracking Fund Shares are included within the definition of “security” or “securities”
as such terms are used in the Rules of the Exchange.

(A)-(D) No change.

(E)  If the investment adviser to the Investment Company issuing Tracking Fund
Shares is registered as a broker-dealer or is affiliated with a broker-dealer, such investment
adviser will erect and maintain a "fire wall" between the investment adviser and personnel of the
broker-dealer or broker-dealer affiliate, as applicable, with respect to access to information
concerning the composition of and/or changes to the Fund Portfolio, [and/or] the Tracking
Basket, and/or the Custom Basket, as applicable. Any person related to the investment adviser or
Investment Company who makes decisions pertaining to the Investment Company's Fund
Portfolio, [and/or] the Tracking Basket, and/or the Custom Basket or has access to nonpublic
information regarding the Fund Portfolio, [and/or] the Tracking Basket, and/or the Custom
Basket, as applicable, or changes thereto must be subject to procedures designed to prevent the
use and dissemination of material nonpublic information regarding the Fund Portfolio, [and/or]
the Tracking Basket, and/or the Custom Basket, as applicable, or changes thereto.

(F)  Any person or entity, including a custodian, Reporting Authority, distributor, or
administrator, who has access to nonpublic information regarding the Fund Portfolio, [or] the
Tracking Basket, or the Custom Basket, as applicable, or changes thereto, must be subject to
procedures designed to prevent the use and dissemination of material nonpublic information
regarding the applicable Fund Portfolio, [or] the Tracking Basket, or the Custom Basket, as
applicable, or changes thereto. Moreover, if any such person or entity is registered as a broker-
dealer or affiiated with a broker-dealer, such person or entity will erect and maintain a “fire
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wall” between the person or entity and the broker-dealer with respect to access to information
concerning the composition and/or changes to such Fund Portfolio, [or] Tracking Basket, or
Custom Basket, as applicable.

3) Definitions. The following terms as used in the Rules shall, unless the context
otherwise requires, have the meanings herein specified:

(A)  Tracking Fund Share. The term “Tracking Fund Share” means a security that: (i)
represents an interest in an investment company registered under the Investment Company Act
of 1940 (“Investment Company’) organized as an open-end management investment company,
that invests in a portfolio of securities selected by the Investment Company’s investment adviser
consistent with the Investment Company’s investment objectives and policies; (ii) is issued in a
specified aggregate minimum number in return for a deposit of a specified Tracking Basket or
Custom Basket, as applicable, and/or a cash amount with a value equal to the next determined
net asset value; (i) when aggregated in the same specified minimum number, may be redeemed
at a holder’s request, which holder will be paid a specified Tracking Basket or Custom Basket, as
applicable, and/or a cash amount with a value equal to the next determined net asset value; and
(iv) the portfolio holdings for which are disclosed within at least 60 days following the end of
every fiscal quarter.

(B) No change.

(C) Reporting Authority. The term “Reporting Authority” in respect of a particular series
of Tracking Fund Shares means the Exchange, an institution, or a reporting service designated by
the Exchange or by the exchange that lists a particular series of Tracking Fund Shares (if the
Exchange is trading such series pursuant to unlisted trading privileges) as the official source for
calculating and reporting information relating to such series, including, but not limited to, the
Tracking Basket; the Fund Portfolio; the Custom Basket; the amount of any cash distribution to
holders of Tracking Fund Shares, net asset value, or other information relating to the issuance,
redemption or trading of Tracking Fund Shares. A series of Tracking Fund Shares may have
more than one Reporting Authority, each having different functions.

(D)-(E) No change.

(F) Custom Basket. For purposes of this Rule, the term “Custom Basket” means a
portfolio of securities that is different from the Tracking Basket and is otherwise consistent with
the exemptive relief issued pursuant to the Investment Company Act of 1940 applicable to a
series of Tracking Fund Shares.

(4) Initial and Continued Listing. Tracking Fund Shares will be listed and traded on
the Exchange subject to application of the following criteria:

(A)  Initial Listing. Each series of Tracking Fund Shares will be listed and traded on
the Exchange subject to application of the following initial listing criteria:

(1) No change.



SR-CboeBZX-2021-053
Page 29 of 29

(11) The Exchange will obtain a representation from the issuer of each series of
Tracking Fund Shares that (a) the net asset value per share for the series will be
calculated daily, (b) [and that] each of the following will be made available to all market
participants at the same time when disclosed: the net asset value, the Tracking Basket,
and the Fund Portfolio, and (¢) the issuer and any person acting on behalf of the series of
Tracking Fund Shares will comply with Regulation Fair Disclosure under the Securities
Exchange Actof 1934, including with respect to any Custom Basket.

(i)  No change.

(B)  Continued Listing. Each series of Tracking Fund Shares will be listed and traded
on the Exchange subject to application of the following continued listing criteria:

(1) No change.

(i1) Custom Basket. With respect to each Custom Basket utilized by a series of
Tracking Fund Shares, each business day, before the opening of trading mm Regular
Trading Hours (as defined in Rule 1.5(w)), the investment company shall make publicly
available on its website the composition of any Custom Basket transacted on the previous
business day, except a Custom Basket that differs from the applicable Tracking Basket
only with respectto cash.

(iii)  Fund Portfolio. The Fund Portfolio will at a minimum be publicly
disclosed within at least 60 days following the end of every fiscal quarter and will be
made available to all market participants at the same time.

([1]iv) Suspension of trading or removal. The Exchange will consider the
suspension of trading in and will commence delisting proceedings for a series of
Tracking Fund Shares pursuant to Rule 14.12 under any of the following circumstances:

(a)-(f) No change.
([i]v) Trading Halt.
(a)-(b) No change.

(vi)  Termination. Upon termination of an Investment Company, the Exchange
requires that Tracking Fund Shares issued in connection with such entity be removed
from listing on the Exchange.

(vi)  Voting. Voting rights shall be as set forth in the applicable Investment
Company prospectus and/or statement of additional information.
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