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EXHIBIT 5 

 

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

 

The Nasdaq Stock Market Rules 

* * * * * 

 

5615. Exemptions from Certain Corporate Governance Requirements 

 

* * * * * 

 

(a) No change. 

 

(b) Phase-In Schedules 

 

(1) – (3) No change. 

 

(4) Phase-In Schedule for a Company Ceasing to be a Smaller Reporting Company 

 

Pursuant to Rule 12b-2 under the Act, a Company tests its status as a Smaller Reporting 

Company on an annual basis as of the last business day of its most recently completed 

second fiscal quarter (for purposes of this Rule, the “Determination Date”). A Company 

[with a public float of $75 million or more] which ceases to meet the requirements for 

smaller reporting company status as of the Determination Date will cease to be a Smaller 

Reporting Company as of the beginning of the fiscal year following the Determination 

Date (the “Start Date”). 

By six months from the Start Date, a Company must comply with Rule 5605(d)(3) and 

certify to Nasdaq that: (i) it has complied with the requirement in Rule 5605(d)(1) to 

adopt a formal written compensation committee charter including the content specified in 

Rule 5605(d)(1)(A)- (D); and (ii) it has complied, or within the applicable phase-in 

schedule will comply, with the additional requirements in Rule 5605(d)(2)(A) regarding 

compensation committee composition. 

A Company shall be permitted to phase in its compliance with the additional 

compensation committee eligibility requirements of Rule 5605(d)(2)(A) relating to 

compensatory fees and affiliation as follows: (i) one member must satisfy the 

requirements by six months from the Start Date; (ii) a majority of members must satisfy 

the requirements by nine months from the Start Date; and (iii) all members must satisfy 

the requirements by one year from the Start Date. 

Since a Smaller Reporting Company is required to have a compensation committee 

comprised of at least two Independent Directors, a Company that has ceased to be a 

Smaller Reporting Company may not use the phase-in schedule for the requirements of 
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Rule 5605(d)(2)(A) relating to minimum committee size or that the committee consist 

only of Independent Directors as defined under Rule 5605(a)(2). 

During this phase-in schedule, a Company that has ceased to be a Smaller Reporting 

Company must continue to comply with Rule 5605(d)(5). 

(c) No change. 

* * * * * 
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