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EXHIBIT 5 

 

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

 

The Nasdaq Stock Market Rules 

* * * * * 

5605. Board of Directors and Committees 

 

(a) – (c) No change. 

 

(d) Compensation Committee Requirements 

 

[The provisions of this Rule 5605(d) and IM-5605-6 are operative only subject to the 

effective dates outlined in Rule 5605(d)(6). During the transition period until a Company 

is required to comply with a particular provision, the Company must continue to comply 

with the corresponding provision, if any, of Rule 5605A(d) and IM-5605A-6.] 

 

(1) – (5) No change. 

 

[(6) Effective Dates of Rule 5605(d) and IM-5605-6; Transition for Companies 

Listed On Nasdaq as of the Effective Dates 

 

The provisions of Rule 5605(d)(3) shall be effective on July 1, 2013; to the extent 

a Company does not have a compensation committee in the period before the final 

implementation deadline applicable to it as outlined in the paragraph below, the 

provisions of Rule 5605(d)(3) shall apply to the Independent Directors who 

determine, or recommend to the board for determination, the compensation of the 

chief executive officer and all other Executive Officers of the Company. 

Companies should consider under state corporate law whether to grant the 

specific responsibilities and authority referenced in Rule 5605(d)(3) through a 

charter, resolution or other board action; however, Nasdaq requires only that a 

compensation committee, or Independent Directors acting in lieu of a 

compensation committee, have the responsibilities and authority referenced in 

Rule 5605(d)(3) on July 1, 2013. Companies must have a written compensation 

committee charter that includes, among others, the responsibilities and authority 

referenced in Rule 5605(d)(3) by the implementation deadline set forth in the 

paragraph below. 

 

In order to allow Companies to make necessary adjustments in the course of their 

regular annual meeting schedule, Companies will have until the earlier of their 

first annual meeting after January 15, 2014, or October 31, 2014, to comply with 

the remaining provisions of Rule 5605(d) and IM-5605-6. A Company must 

certify to Nasdaq, no later than 30 days after the final implementation deadline 

applicable to it, that it has complied with Rule 5605(d). During the transition 

period, Companies that are not yet required to comply with a particular provision 
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of revised Rule 5605(d) and IM-5605-6 must continue to comply with the 

corresponding provision, if any, of Rule 5605A(d) and IM-5605A-6.] 

 

IM-5605-6.  No change. 

 

(e) No change. 

 

* * * * * 

[5605A. Sunsetting Provisions. 

The provisions of this Rule 5605A shall apply until a Company is subject to the 

corresponding provisions of Rule 5605. 

 

(a) Reserved. 

 

(b) Reserved. 

 

(c) Reserved. 

 

(d) Independent Director Oversight of Executive Officer Compensation 

 

(1) Compensation of the chief executive officer of the Company must be 

determined, or recommended to the Board for determination, either by: 

 

(A) Independent Directors constituting a majority of the Board's 

Independent Directors in a vote in which only Independent Directors 

participate; or 

 

(B) a compensation committee comprised solely of Independent Directors. 

 

The chief executive officer may not be present during voting or deliberations. 

 

(2) Compensation of all other Executive Officers must be determined, or 

recommended to the Board for determination, either by: 

 

(A) Independent Directors constituting a majority of the Board's 

Independent Directors in a vote in which only Independent Directors 

participate; or 

 

(B) a compensation committee comprised solely of Independent Directors. 

 

(3) Non-Independent Committee Member under Exceptional and Limited 

Circumstances 
 

Notwithstanding paragraphs 5605A(d)(1)(B) and 5605A(d)(2)(B) above, if the 

compensation committee is comprised of at least three members, one director who 
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is not independent as defined in Rule 5605(a)(2) and is not currently an Executive 

Officer or employee or a Family Member of an Executive Officer, may be 

appointed to the compensation committee if the board, under exceptional and 

limited circumstances, determines that such individual's membership on the 

committee is required by the best interests of the Company and its Shareholders. 

A Company that relies on this exception must disclose either on or through the 

Company's website or in the proxy statement for the next annual meeting 

subsequent to such determination (or, if the Company does not file a proxy, in its 

Form 10-K or 20-F), the nature of the relationship and the reasons for the 

determination. In addition, the Company must provide any disclosure required by 

Instruction 1 to Item 407(a) of Regulation S-K regarding its reliance on this 

exception. A member appointed under this exception may not serve longer than 

two years. 

 

IM-5605A-6. Independent Director Oversight of Executive Compensation 

Independent director oversight of executive officer compensation helps assure that 

appropriate incentives are in place, consistent with the board's responsibility to maximize 

shareholder value. The rule is intended to provide flexibility for a Company to choose an 

appropriate board structure and to reduce resource burdens, while ensuring Independent 

Director control of compensation decisions.] 

 

* * * * * 

 

5615. Exemptions from Certain Corporate Governance Requirements 

This rule provides the exemptions from the corporate governance rules afforded to certain 

types of Companies, and sets forth the phase-in schedules for initial public offerings, 

Companies emerging from bankruptcy, Companies transferring from other markets and 

Companies ceasing to be Smaller Reporting Companies. This rule also describes the 

applicability of the corporate governance rules to Controlled Companies and sets forth 

the phase-in schedule afforded to Companies ceasing to be Controlled Companies. 

[During the transition period before Companies are subject to revised Rule 5605(d) and 

IM-5605-6, a reference in this Rule 5615 to Rule 5605(d) or IM-5605-6 shall be deemed 

to refer to Rule 5605A(d) or IM-5605A-6.] 

(a) – (c) No change. 

 * * * * * 
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