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EXHIBIT 5 

 

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

 

The Nasdaq Stock Market Rules 

 

* * * * * 

IM-5101-2. Listing of Companies Whose Business Plan is to Complete One or More 

Acquisitions 

 

Generally, Nasdaq will not permit the initial or continued listing of a Company that has 

no specific business plan or that has indicated that its business plan is to engage in a 

merger or acquisition with an unidentified company or companies. 

However, in the case of a Company whose business plan is to complete an initial public 

offering and engage in a merger or acquisition with one or more unidentified companies 

within a specific period of time, Nasdaq will permit the listing if the Company meets all 

applicable initial listing requirements, as well as the conditions described below. 

(a) - (c) No change.  

(d) Until the Company has satisfied the condition in paragraph (b) above, if the 

Company holds a shareholder vote on a business combination for which the Company 

must file and furnish a proxy or information statement subject to Regulation 14A or 

14C under the Act in advance of the shareholder meeting, the business combination 

must be approved by a majority of the shares of common stock voting at the meeting at 

which the combination is being considered. If a shareholder vote on the business 

combination is held, public Shareholders voting against a business combination must 

have the right to convert their shares of common stock into a pro rata share of the 

aggregate amount then in the deposit account (net of taxes payable and amounts 

distributed to management for working capital purposes) if the business combination is 

approved and consummated. A Company may establish a limit (set no lower than 10% 

of the shares sold in the IPO) as to the maximum number of shares with respect to 

which any Shareholder, together with any affiliate of such Shareholder or any person 

with whom such shareholder is acting as a "group" (as such term is used in Sections 

13(d) and 14(d) of the Act), may exercise such conversion rights. For purposes of this 

paragraph (d), public Shareholder excludes officers and directors of the Company, the 

Company's sponsor, the founding Shareholders of the Company, and any Family 

Member or affiliate of any of the foregoing persons, or the beneficial holder of more 

than 10% of the total shares outstanding. 

[Until the Company completes a business combination where all conditions in 

paragraph (b) above are met, the Company must notify Nasdaq on the appropriate form 

about each proposed business combination. Following each business combination, the 
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combined Company must meet the requirements for initial listing. If the Company 

does not meet the requirements for initial listing following a business combination or 

does not comply with one of the requirements set forth above, Nasdaq will issue a Staff 

Delisting Determination under Rule 5810 to delist the Company's securities.] 

(e) Until the Company has satisfied the condition in paragraph (b) above, if a 

shareholder vote on the business combination is not held for which the Company must 

file and furnish a proxy or information statement subject to Regulation 14A or 14C 

under the Act, the Company must provide all Shareholders with the opportunity to 

redeem all their shares for cash equal to their pro rata share of the aggregate amount 

then in the deposit account (net of taxes payable and amounts distributed to 

management for working capital purposes), pursuant to Rule 13e-4 and Regulation 14E 

under the Act, which regulate issuer tender offers. The Company must file tender offer 

documents with the Commission containing substantially the same financial and other 

information about the business combination and the redemption rights as would be 

required under Regulation 14A of the Act, which regulates the solicitation of proxies. 

(f) Until the Company completes a business combination where all conditions in 

paragraph (b) above are met, the Company must notify Nasdaq on the appropriate form 

about each proposed business combination. Following each business combination, the 

combined Company must meet the requirements for initial listing. To satisfy this 

condition, the Company must provide evidence before completing the business 

combination that it will satisfy all requirements for initial listing.  However, if the 

Company demonstrates that it will satisfy all requirements except the applicable round 

lot shareholder requirement, then the Company will receive 15 calendar days following 

the closing of the business combination to demonstrate that it satisfied the applicable 

round lot shareholder requirement immediately following the transaction’s closing.  

Any Company relying upon the 15 day period to demonstrate that it has satisfied the 

applicable round lot shareholder requirement must, prior to the listing of the combined 

Company, make a public announcement either by filing a Form 8-K, where required by 

SEC rules, or by issuing a press release explaining that it is required to demonstrate a 

specific number of round lot holders, that it has not yet provided evidence that it 

complies with that requirement, and that it will be subject to delisting if it is unable to 

demonstrate such compliance within 15 calendar days.  Nasdaq will halt trading in the 

Company’s securities if the Company does not timely provide this notice.  If the 

Company does not meet the requirements for initial listing following a business 

combination or does not comply with one of the requirements set forth above, Nasdaq 

will issue a Staff Delisting Determination under Rule 5810 to delist the Company's 

securities.   

* * * * * 


