NASDAQ LISTING RULES

Rule Reference Table
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Number Number
IM-4120-1 IM-4120-1. Disclosure of Material Information IM-5250-1 Disclosure of Material Information This IM contains specific instructions to

Rules 4310(c)(16) and 4320(e)(14) require that, except in
unusual circumstances, Nasdaq issuers disclose promptly
to the public through any Regulation FD compliant
method (or combination of methods) of disclosure any
material information which would reasonably be
expected to affect the value of their securities or
influence investors’ decisions. Nasdaq issuers must notify
Nasdaq in the manner described below of the release of
such material information that involves any of the events
set forth below prior to its release to the public. Nasdaq
recommends that Nasdaq issuers provide such
notification at least ten minutes before such release.
Under unusual circumstances issuers may not be required
to make public disclosure of material events; for
example, where it is possible to maintain confidentiality
of those events and immediate public disclosure would
prejudice the ability of the company to pursue its
legitimate corporate objectives. However, Nasdaq issuers
remain obligated to disclose this information to Nasdaq
upon request pursuant to Rules 4310(c)(15) or
4320(e)(13).

Whenever unusual market activity takes place in a
Nasdaq issuer’s securities, the issuer normally should
determine whether there is material information or news
which should be disclosed. If rumors or unusual market
activity indicate that information on impending
developments has become known to the investing public,
or if information from a source other than the issuer

Rule 5250(b)(1) requires that, except in unusual
circumstances, Nasdag Companies disclose promptly to
the public through any Regulation FD compliant method
(or combination of methods) of disclosure any material
information that would reasonably be expected to affect
the value of their securities or influence investors’
decisions. Nasdag Companies must notify Nasdaq in the
manner described below of the release of such material
information that involves any of the events set forth
below prior to its release to the public. Nasdag
recommends that Nasdag Companies provide such
notification at least ten minutes before such release.
Under unusual circumstances Companies may not be
required to make public disclosure of material events; for
example, where it is possible to maintain confidentiality
of those events and immediate public disclosure would
prejudice the ability of the Company to pursue its
legitimate corporate objectives. However, Nasdaq
Companies remain obligated to disclose this information
to Nasdaq upon request pursuant to Rule 5250(a).
Whenever unusual market activity takes place in a
Nasdag Company’s securities, the Company normally
should determine whether there is material information or
news which should be disclosed. If rumors or unusual
market activity indicate that information on impending
developments has become known to the investing public,
or if information from a source other than the Company
becomes known to the investing public, a clear public

listed Companies on disseminating
material news. It is being moved to the
5200 Section, which sets forth
Companies’ disclosure obligations. The
term “issuer” was replaced with the
defined term “Company.” Rule
citations updated. Minor wording and
grammatical changes were made for
plain English purposes.

* The new rule text will be operational on April 13, 20009.
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becomes known to the investing public, a clear public
announcement may be required as to the state of
negotiations or development of issuer plans. Such an
announcement may be required, even though the issuer
may not have previously been advised of such
information or the matter has not yet been presented to
the issuer’s Board of Directors for consideration. It may
also be appropriate, in certain circumstances, to publicly
deny false or inaccurate rumors which are likely to have,
or have had, an effect on the trading in its securities or
would likely have an influence on investment decisions.
Notification to Nasdagq MarketWatch Department
Nasdag issuers must notify Nasdaqg’s MarketWatch
Department prior to the distribution of certain material
news. Except in emergency situations, this notification
must be made through Nasdaq’s electronic disclosure
submission system available at www.nasdag.net. In
emergency situations, issuers shall instead provide
notification by telephone or facsimile. Examples of an
emergency situation include: lack of computer or internet
access; technical problems on either the issuer or Nasdag
system or an incompatibility between those systems; and
a material development such that no draft disclosure
document exists, but immediate notification to
MarketWatch is important based on the material event.

If a Nasdaq issuer repeatedly fails to either notify Nasdaq
prior to the distribution of material news, or use the
electronic disclosure submission system when Nasdag
finds no emergency situation existed, Nasdag may issue a
Staff Determination (pursuant to the Rule 4800 Series)

announcement may be required as to the state of
negotiations or development of Company plans. Such an
announcement may be required, even though the
Company may not have previously been advised of such
information or the matter has not yet been presented to
the Company’s Board of Directors for consideration. In
certain circumstances, it may also be appropriate to
publicly deny false or inaccurate rumors, which are likely
to have, or have had, an effect on the trading in its
securities or would likely have an influence on
investment decisions.

Notification to Nasdagq MarketWatch Department
Nasdaq Companies must notify Nasdaq’s MarketWatch
Department prior to the distribution of certain material
news. Except in emergency situations, this notification
must be made through Nasdaq’s electronic disclosure
submission system available at www.nasdag.net. In
emergency situations, Companies shall instead provide
notification by telephone or facsimile. Examples of an
emergency situation include: lack of computer or internet
access; technical problems on either the Company or
Nasdaq system or an incompatibility between those
systems; and a material development such that no draft
disclosure document exists, but immediate notification to
MarketWatch is important based on the material event.

If a Nasdag Company repeatedly fails to either notify
Nasdaq prior to the distribution of material news, or
repeatedly fails to use the electronic disclosure
submission system when Nasdaq finds no emergency
situation existed, Nasdag may issue a Public Reprimand

* The new rule text will be operational on April 13, 20009.
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that is a public reprimand letter or, in extreme cases, a
Staff Determination to delist the company’s securities. In
determining whether to issue a public reprimand letter,
Nasdaq will consider whether the issuer has demonstrated
a pattern of failures, whether the issuer has been
contacted concerning previous violations, and whether
the issuer has taken steps to assure that future violations
will not occur.

Trading Halts

A trading halt benefits current and potential shareholders
by halting all trading in any Nasdaq securities until there
has been an opportunity for the information to be
disseminated to the public. This decreases the possibility
of some investors acting on information known to them
but which is not known to others. A trading halt provides
the public with an opportunity to evaluate the information
and consider it in making investment decisions. It also
alerts the marketplace to the fact that news has been
released.

Nasdaq’s MarketWatch Department monitors real time
trading in all Nasdaq securities during the trading day for
price and volume activity. In the event of certain price
and volume movements, the MarketWatch Department
may contact an issuer and its market makers in order to
ascertain the cause of the unusual market activity. The
MarketWatch Department treats the information provided
by the issuer and other sources in a highly confidential
manner, and uses it to assess market activity and assist in
maintaining fair and orderly markets. A Nasdaq listing
includes an obligation to disclose to the MarketWatch

Letter (as defined in Rule 5805(j)) or, in extreme cases, a
Staff Delisting Determination (as defined in Rule
5805(h)). In determining whether to issue a Public
Reprimand Letter, Nasdaqg will consider whether the
Company has demonstrated a pattern of failures, whether
the Company has been contacted concerning previous
violations, and whether the Company has taken steps to
assure that future violations will not occur.

Trading Halts

A trading halt benefits current and potential Shareholders
by halting all trading in any Nasdaq securities until there
has been an opportunity for the information to be
disseminated to the public. This decreases the possibility
of some investors acting on information known only to
them. A trading halt provides the public with an
opportunity to evaluate the information and consider it in
making investment decisions. It also alerts the
marketplace to the fact that news has been released.
Nasdaq’s MarketWatch Department monitors real time
trading in all Nasdaq securities during the trading day for
price and volume activity. In the event of certain price
and volume movements, the MarketWatch Department
may contact a Company and its Market Makers in order
to ascertain the cause of the unusual market activity. The
MarketWatch Department treats the information provided
by the Company and other sources in a highly
confidential manner, and uses it to assess market activity
and assist in maintaining fair and orderly markets. A
Nasdaq listing includes an obligation to disclose to the
MarketWatch Department information that the Company

* The new rule text will be operational on April 13, 20009.
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Department information that the issuer is not otherwise
disclosing to the investing public or the financial
community. On, occasion, changes in market activity
prior to the issuer’s release of material information may
indicate that the information has become known to the
investing public. Changes in market activity also may
occur when there is a release of material information by a
source other than the issuer, such as when a Nasdagq
issuer is subject to an unsolicited take-over bid by
another company. Depending on the nature of the event
and the issuer’s views regarding the business advisability
of disclosing the information, the MarketWatch
Department may work with the issuer to accomplish a
timely release of the information. Furthermore,
depending on the materiality of the information and the
anticipated affect of the information on the price of the
issuer’s securities, the MarketWatch Department may
advise the issuer that a temporary trading halt is
appropriate to allow for full dissemination of the
information and to maintain an orderly market. The
institution of a temporary trading halt pending the release
of information is not a reflection on the value of the
securities halted. Such trading halts are instituted, among
other reasons, to insure that material information is fairly
and adequately disseminated to the investing public and
the marketplace, and to provide investors with the
opportunity to evaluate the information in making
investment decisions. A trading halt normally lasts one
half hour but may last longer if a determination is made
that news has not been adequately disseminated or that

is not otherwise disclosing to the investing public or the
financial community. On occasion, changes in market
activity prior to the Company’s release of material
information may indicate that the information has
become known to the investing public. Changes in
market activity also may occur when there is a release of
material information by a source other than the Company,
such as when a Nasdaq Company is subject to an
unsolicited take-over bid by another company.
Depending on the nature of the event and the Company’s
views regarding the business advisability of disclosing
the information, the MarketWatch Department may work
with the Company to accomplish a timely release of the
information. Furthermore, depending on the materiality
of the information and the anticipated affect of the
information on the price of the Company’s securities, the
MarketWatch Department may advise the Company that
a temporary trading halt is appropriate to allow for full
dissemination of the information and to maintain an
orderly market. The institution of a temporary trading
halt pending the release of information is not a reflection
on the value of the securities halted. Such trading halts
are instituted, among other reasons, to insure that
material information is fairly and adequately
disseminated to the investing public and the marketplace,
and to provide investors with the opportunity to evaluate
the information in making investment decisions. A
trading halt normally lasts one half hour but may last
longer if a determination is made that news has not been
adequately disseminated or that the original or an

* The new rule text will be operational on April 13, 20009.
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the original or an additional basis under Rule 4120 exists
for continuing the trading halt.

The MarketWatch Department is required to keep non-
public information, confidential and to use such
information only for regulatory purposes.

Issuers are required to notify the MarketWatch
Department of the release of material information
included in the following list of events prior to the release
of such information to the public. It should also be noted
that every development that might be reported to Nasdag
in these areas would not necessarily be deemed to
warrant a trading halt. In addition to the following list of
events, Nasdaq encourages issuers to avail themselves of
the opportunity for advance notification to the
MarketWatch Department in situations where they
believe, based upon their knowledge of the significance
of the information, that a temporary trading halt may be
necessary or appropriate.

(a) Financial-related disclosures, including quarterly or
yearly earnings, earnings restatements, pre-
announcements or “guidance.”

(b) Corporate reorganizations and acquisitions, including
mergers, tender offers, asset transactions and
bankruptcies or receiverships.

(c) New products or discoveries, or developments
regarding customers or suppliers (e.g., significant
developments in clinical or customer trials, and receipt or
cancellation of a material contract or order).

(d) Senior management changes of a material nature or a
change in control.

additional basis under Rule 4120 exists for continuing the
trading halt.

The MarketWatch Department is required to keep non-
public information, confidential and to use such
information only for regulatory purposes.

Companies are required to notify the MarketWatch
Department of the release of material information
included in the following list of events prior to the release
of such information to the public. It should also be noted
that every development that might be reported to Nasdag
in these areas would not necessarily be deemed to
warrant a trading halt. In addition to the following list of
events, Nasdaq encourages Companies to avail
themselves of the opportunity for advance notification to
the MarketWatch Department in situations where they
believe, based upon their knowledge of the significance
of the information, that a temporary trading halt may be
necessary or appropriate.

(a) Financial-related disclosures, including quarterly or
yearly earnings, earnings restatements, pre-
announcements or “guidance.”

(b) Corporate reorganizations and acquisitions, including
mergers, tender offers, asset transactions and
bankruptcies or receiverships.

(c) New products or discoveries, or developments
regarding customers or suppliers (e.g., significant
developments in clinical or customer trials, and receipt or
cancellation of a material contract or order).

(d) Senior management changes of a material nature or a
change in control.

* The new rule text will be operational on April 13, 20009.
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(e) Resignation or termination of independent auditors, or
withdrawal of a previously issued audit report.

(f) Events regarding the issuer’s securities — e.g.,
defaults on senior securities, calls of securities for
redemption, repurchase plans, stock splits or changes in
dividends, changes to the rights of security holders, or
public or private sales of additional securities.

(g) Significant legal or regulatory developments.

(h) Any event requiring the filing of a Form 8-K.

Use of Regulation FD Compliant Methods in the
Disclosure of Material Information

Regardless of the method of disclosure that an issuer
chooses to utilize, issuers are required to notify the
MarketWatch Department of the release of material
information that involves any of the events set forth
above prior to its release to the public. Nasdag
recommends that issuers provide such notification at least
ten minutes before such release. When an issuer chooses
to utilize a Regulation FD compliant method for
disclosure other than a press release or Form 8-K, the
issuer will be required to provide prior notice to the
MarketWatch Department of: 1) the press release
announcing the logistics of the future disclosure event;
and 2) a descriptive summary of the material information
to be announced during the disclosure event if the press
release does not contain such a summary.

Depending on the materiality of the information and the
anticipated effect of the information on the price of the
issuer’s securities, the MarketWatch Department may
advise the issuer that a temporary trading halt is

(e) Resignation or termination of independent auditors, or
withdrawal of a previously issued audit report.

(f) Events regarding the Company’s securities — e.g.,
defaults on senior securities, calls of securities for
redemption, repurchase plans, stock splits or changes in
dividends, changes to the rights of security holders, or
public or private sales of additional securities.

(9) Significant legal or regulatory developments.

(h) Any event requiring the filing of a Form 8-K.

Use of Regulation FD Compliant Methods in the
Disclosure of Material Information

Regardless of the method of disclosure that a Company
chooses to use, Companies are required to notify the
MarketWatch Department of the release of material
information that involves any of the events set forth
above prior to its release to the public. Nasdag
recommends that Companies provide such notification at
least ten minutes before such release. When a Company
chooses to utilize a Regulation FD compliant method for
disclosure other than a press release or Form 8-K, the
Company will be required to provide prior notice to the
MarketWatch Department of: 1) the press release
announcing the logistics of the future disclosure event;
and 2) a descriptive summary of the material information
to be announced during the disclosure event if the press
release does not contain such a summary.

Depending on the materiality of the information and the
anticipated effect of the information on the price of the
Company’s securities, the MarketWatch Department may
advise the Company that a temporary trading halt is

* The new rule text will be operational on April 13, 20009.

- 6-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

appropriate to allow for full dissemination of the
information and to maintain an orderly market. The
MarketWatch Department will assess with issuers
utilizing methods of disclosure other than a press release
or Form 8-K the timing within the disclosure event when
the issuer will cover the material information so that the
halt can be commenced accordingly. Issuers will be
responsible for promptly alerting the MarketWatch
Department of any significant changes to the previously
outlined disclosure timeline. Issuers are reminded that the
posting of information on its own website is not by itself
considered a sufficient method of public disclosure under
Regulation FD, and as a result, under Nasdaq rules.

appropriate to allow for full dissemination of the
information and to maintain an orderly market. The
MarketWatch Department will assess with Companies
using methods of disclosure other than a press release or
Form 8-K the timing within the disclosure event when the
Company will cover the material information so that the
halt can be commenced accordingly. Companies will be
responsible for promptly alerting the MarketWatch
Department of any significant changes to the previously
outlined disclosure timeline. Companies are reminded
that the posting of information on its own website is not
by itself considered a sufficient method of public
disclosure under Regulation FD, and as a result, under
Nasdaq rules.

* The new rule text will be operational on April 13, 20009.
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IM-4120-2 IM-4120-2. Disclosure of Written Notice of Staff IM-5810-1 Disclosure of Written Notice of Staff Determination This IM contains relates to the

Determination

Rules 4803(a) and 4804(b) require that an issuer make a
public announcement through the news media disclosing
the receipt of (i) a notice that the issuer does not meet a
listing standard set forth in the Rule 4000 Series, and (ii)
a Staff Determination to limit or prohibit continued
listing of the issuer’s securities under Rule 4804(a) as a
result of the issuer’s failure to comply with the continued
listing requirements. Such public announcement shall be
made as promptly as possible, but not more than four
business days following the receipt of the notification or
the Staff Determination, as applicable. If the public
announcement is not made by the issuer within the time
allotted, trading of its securities shall be halted, even if
the issuer appeals the Staff Determination as set forth in
Rule 4805. If the issuer fails to make the public
announcement by the time that the Listing Qualifications
Panel issues its decision, that decision will also determine
whether to delist the issuer’s securities for failure to make
the public announcement.

Rules 4803(a) and 4804(b) do not relieve an issuer of its
disclosure obligation under the federal securities laws,
nor should it be construed as providing a safe harbor
under the federal securities laws. It is suggested that the
issuer consult with corporate/securities counsel in
assessing its disclosure obligations under the federal
securities laws.

Rule 5810(b) requires that a Company make a public
announcement through the news media disclosing the
receipt of (i) a notice that the Company does not meet a
listing standard set forth in the Rule 5000 Series, and (ii)
a Staff Delisting Determination to limit or prohibit
continued listing of the Company’s securities under Rule
5810 as a result of the Company’s failure to comply with
the continued listing requirements, or (iii) a Public
Reprimand Letter. Such public announcement shall be
made as promptly as possible, but not more than four
business days following the receipt of the notification or
the Staff Delisting Determination, or Public Reprimand
Letter, as applicable. If the public announcement is not
made by the Company within the time allotted, trading of
its securities shall be halted, even if the Company appeals
the Staff Delisting Determination or Public Reprimand
Letter as set forth in Rule 5815. If the Company fails to
make the public announcement by the time that the
Hearings Panel issues its Decision, that Decision will also
determine whether to delist the Company’s securities for
failure to make the public announcement.

Rule 5810(b) does not relieve a Company of its
disclosure obligation under the federal securities laws,
nor should it be construed as providing a safe harbor
under the federal securities laws. It is suggested that the
Company consult with corporate/securities counsel in
assessing its disclosure obligations under the federal
securities laws.

disclosure of notifications of deficiency,
Staff Delisting Determinations, and
Public Reprimand Letters and is being
moved to the 5800 Section, which
outlines this process. The term “Listing
Qualifications Panel” was replaced with
the defined term “Hearings Panel.” The
term “Staff Determination” was
replaced with the defined terms “Staff
Delisting Determination” and “Public
Reprimand Letter.” Rule citations
updated. The term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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5000

The following is a list of definitions used throughout the
Nasdaq Listing Rules. This section also lists various
terms together with references to other rules where they
are specifically defined. Unless otherwise specified by
the Rules, these terms shall have the meanings set forth
below. Defined terms are capitalized throughout the
Listing Rules.

This is new introductory language for
the Definitions Section.

4200(a)(1)

“Act” means the Securities Exchange Act of 1934.

5000(a)(1)

“Act” means the Securities Exchange Act of 1934.

No changes.

4200(a)(2)

“Best efforts offering” means an offering of securities by
members of a selling group under an agreement which
imposes no financial commitment on the members of
such group to purchase any such securities except as they
may elect to do so.

5000(a)(2)

“Best efforts offering” means an offering of securities by
members of a selling group under an agreement that
imposes no financial commitment on the members of
such group to purchase any such securities except as they
may elect to do so.

Changed “which” to “that” — otherwise
identical

New Definition

5000(a)(3)

“Bid Price” means the closing bid price.

Definition created to clarify that the
relevant bid price for the application of
the Listing Rules is the closing bid
price, which historically has been
Nasdaq’s practice.

* The new rule text will be operational on April 13, 20009.
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consolidated quotation collection system for securities
listed on an exchange other than Nasdag implementing
SEC Rule 602.

consolidated quotation collection system for securities
listed on an exchange other than Nasdag implementing
Rule 602 of Regulation NMS under the Act.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4200(a)(3) For purposes of the Rule 4000 Series, unless the context | Deleted As described in the “Purpose” section,
requires otherwise: (3) “Cash flow” means cash funds Nasdaq has adopted the rule language of
provided from limited partnership operations, including AMEX Company Guide Section 126,
lease payments on net leases from builders and sellers, and as such, Limited Partnership
without deduction for depreciation, but after deducting definitions and rules are incorporated by
cash funds used to pay all other expenses, debt payments, reference to FINRA Rule 2810, which
capital improvements and replacements. contains the definition contained in the
old rule. As a result, this definition is
not specifically included in the new
rules, but included by reference in Rule
5210(h).
New Definition 5000(a)(4) “Cash flows”, as it pertains to The Nasdaq Global Select | This serves as a cross-reference to the
Market, is defined in the Rule 5310(b). definition in the Global Select section.
Note that this definition pertains to the
requirements for The Nasdaq Global
Select Market, not Limited Partnerships.
New Definition 5000(a)(5) “Commission” or “SEC” means the United States This definition was added to ease
Securities and Exchange Commission. readability of the new rules.
New Definition 5000(a)(6) “Company” means the issuer of a security listed or This definition was added to ease
applying to list on Nasdag. For purposes of the Rule readability of the new rules, by enabling
5000 Series, the term “Company” includes an issuer that | the use of “Company” instead of
is not incorporated, such as, for example, a limited “Issuer” throughout the rules.
partnership.
4200(a)(4) “Consolidated Quotations Service” (CQS) means the 5000(a)(7) “Consolidated Quotation Service” (CQS) means the Corrected the name of the CQS, and the

rule citation for Rule 602.

* The new rule text will be operational on April 13, 20009.
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4200(a)(5) “Country of Domicile” means the country under whose 5000(a)(8) “Country of Domicile” means the country under whose The term “issuer” was changed to the
laws an issuer is organized or incorporated. laws a Company is organized or incorporated. defined term “Company.”

4200(a)(6) “Covered security” means a security described in Section | 5000(a)(9) “Covered Security” means a security described in Section | No changes.

18(b) of the Securities Act of 1933. 18(b) of the Securities Act of 1933.

4200(a)(7) Reserved Deleted Reserved rules were not included in the

new rules.

4200(a)(8) Reserved Deleted Reserved rules were not included in the

new rules.

4200(a)(9) Reserved Deleted Reserved rules were not included in the

new rules.

4200(a)(10) “Direct Registration Program” means any program by an | 5000(a)(10) “Direct Registration Program” means any program by a | The term “issuer” was replaced with the
issuer, directly or through its transfer agent, whereby a Company, directly or through its transfer agent, whereby | defined term “Company.” Defined
shareholder may have securities registered in the a Shareholder may have securities registered in the terms capitalized.
shareholder’s name on the books of the issuer or its Shareholder’s name on the books of the Company or its
transfer agent without the need for a physical certificate transfer agent without the need for a physical certificate
to evidence ownership. to evidence ownership.

New Definition 5000(a)(11) “Dually-Listed Security” means a security, listed on The | This rule was created to explain what a

Nasdaq Global Market or The Nasdag Global Select
Market, which is also listed on the New York Stock
Exchange.

Dually-Listed Security is.

* The new rule text will be operational on April 13, 20009.

-11-




NASDAQ LISTING RULES

Rule Reference Table

or filed with the Commission through the EDGAR
System.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4200(a)(11) “Dissenting Limited Partner” means a person who, on the | Deleted As described in the “Purpose” section,
date on which soliciting material is mailed to investors, is Nasdaq has adopted the rule language of
a holder of a beneficial interest in a limited partnership AMEX Company Guide Section 126,
that is the subject of a limited partnership rollup and as such, Limited Partnership
transaction, and who casts a vote against the transaction definitions and rules are incorporated by
and complies with procedures established by Nasdag, reference to FINRA Rule 2810, which
except that for purposes of an exchange or tender offer, contains the definition contained in the
such person shall file an objection in writing under the old rule. As a result, this definition is
rules of Nasdaq during the period in which the offer is not specifically included in the new
outstanding. Such objection in writing shall be filed with rules, but included by reference in Rule
the party responsible for tabulating the votes or tenders. 5210(h).

New Definition 5000(a)(12) “EDGAR System” means the SEC’s Electronic Data This definition was added to ease

Gathering, Analysis, and Retrieval system. readability of the new rules.
4200(a)(12) “ESOP” means employee stock option plan. 5000(a)(13) “ESOP” means employee stock option plan. No changes.
New Definition 5000(a)(14) (13) “Executive Officer” is defined in Rule 5605(a)(1). This serves a cross-reference to the
definition of Executive Officer in the
5600 Series.
New Definition 5000(a)(15) “Filed with Nasdag” means submitted to Nasdaq directly | This definition is based on rules

4310(c)(14) and 4320(e)(12), which
provide that Companies do not have to
submit paper copies of filings to Nasdaq
if these filings have been filed with the
SEC via the EDGAR System.

* The new rule text will be operational on April 13, 20009.
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4200(a)(13) “Firm commitment offering” means an offering of 5000(a)(16) “Firm commitment offering” means an offering of No changes.
securities by participants in a selling syndicate under an securities by participants in a selling syndicate under an
agreement that imposes a financial commitment on agreement that imposes a financial commitment on
participants in such syndicate to purchase such securities. participants in such syndicate to purchase such securities.

4200(a)(14) “Family Member” means a person’s spouse, parents, 5000(a)(17) “Family Member” is defined in Rule 5605(a)(2). This serves as a cross-reference to the
children and siblings, whether by blood, marriage or definition in the Corporate Governance
adoption, or anyone residing in such person’s home. Section (5600). Note that this rule is

being incorporated into the definition
for “Independent Director” but there are
otherwise no changes to the rule.

4200(a)(14) “Family Member” means a person’s spouse, parents, 5605(a)(2) “Independent Director” means a person other than an In the new rules, the definition of
children and siblings, whether by blood, marriage or Excerpt Executive Officer or employee of the Company or any Family Member is incorporated into the
adoption, or anyone residing in such person’s home. other individual having a relationship which, in the definition of Independent Director.

opinion of the Company's board of directors, would
interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. For
purposes of this rule, “Family Member” means a person’s
spouse, parents, children and siblings, whether by blood,
marriage or adoption, or anyone residing in such person’s
home.
New Definition 5000(a)(18) “Foreign Private Issuer” shall have the same meaning as | This new definition clarifies the use of

under Rule 3b-4 under the Act.

the term “Foreign Private Issuer.”

* The new rule text will be operational on April 13, 20009.
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Number Number
4200(a)(15) “Independent director” means a person other than an 5000(a)(19) “Independent Director” is defined in Rule 5605(a)(2). This serves as a cross-reference to the

executive officer or employee of the company or any
other individual having a relationship which, in the
opinion of the issuer’s board of directors, would interfere
with the exercise of independent judgment in carrying out
the responsibilities of a director. The following persons
shall not be considered independent:

(A) a director who is, or at any time during the past three
years was, employed by the company;

(B) a director who accepted or who has a Family Member
who accepted any compensation from the company in
excess of $120,000 during any period of twelve
consecutive months within the three years preceding the
determination of independence, other than the following:
(i) compensation for board or board committee service;
(if) compensation paid to a Family Member who is an
employee (other than an executive officer) of the
company; or

(iii) benefits under a tax-qualified retirement plan, or
non-discretionary compensation.

Provided, however, that in addition to the requirements
contained in this paragraph (B), audit committee
members are also subject to additional, more stringent
requirements under Rule 4350(d).

(C) a director who is a Family Member of an individual
who is, or at any time during the past three years was,
employed by the company as an executive officer;

(D) a director who is, or has a Family Member who is, a
partner in, or a controlling shareholder or an executive
officer of, any organization to which the company made,

definition in the Corporate Governance
Section (5600).

* The new rule text will be operational on April 13, 20009.
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* Comments
Number Number New Rule Text

or from which the company received, payments for
property or services in the current or any of the past three
fiscal years that exceed 5% of the recipient’s
consolidated gross revenues for that year, or $200,000,
whichever is more, other than the following:

(i) payments arising solely from investments in the
company’s securities; or

(if) payments under non-discretionary charitable
contribution matching programs.

(E) a director of the issuer who is, or has a Family
Member who is, employed as an executive officer of
another entity where at any time during the past three
years any of the executive officers of the issuer serve on
the compensation committee of such other entity; or

(F) a director who is, or has a Family Member who is, a
current partner of the company’s outside auditor, or was a
partner or employee of the company’s outside auditor
who worked on the company’s audit at any time during
any of the past three years.

(G) in the case of an investment company, in lieu of
paragraphs (A)—(F), a director who is an “interested
person” of the company as defined in Section 2(a)(19) of
the Investment Company Act of 1940, other than in his or
her capacity as a member of the board of directors or any
board committee.

* The new rule text will be operational on April 13, 20009. - 15-
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Number Number
4200(a)(15) “Independent director” means a person other than an 5605(a)(2) “Independent Director” means a person other than an Note that the definition of “Family

executive officer or employee of the company or any
other individual having a relationship which, in the
opinion of the issuer’s board of directors, would interfere
with the exercise of independent judgment in carrying out
the responsibilities of a director. The following persons
shall not be considered independent:

(A) a director who is, or at any time during the past three
years was, employed by the company;

(B) a director who accepted or who has a Family Member
who accepted any compensation from the company in
excess of $120,000 during any period of twelve
consecutive months within the three years preceding the
determination of independence, other than the following:
(i) compensation for board or board committee service;
(if) compensation paid to a Family Member who is an
employee (other than an executive officer) of the
company; or

(iii) benefits under a tax-qualified retirement plan, or
non-discretionary compensation.

Provided, however, that in addition to the requirements
contained in this paragraph (B), audit committee
members are also subject to additional, more stringent
requirements under Rule 4350(d).

(C) a director who is a Family Member of an individual
who is, or at any time during the past three years was,
employed by the company as an executive officer;

(D) a director who is, or has a Family Member who is, a
partner in, or a controlling shareholder or an executive
officer of, any organization to which the company made,

Executive Officer or employee of the Company or any
other individual having a relationship which, in the
opinion of the Company’s board of directors, would
interfere with the exercise of independent judgment in
carrying out the responsibilities of a director. For
purposes of this rule, “Family Member” means a person’s
spouse, parents, children and siblings, whether by blood,
marriage or adoption, or anyone residing in such person’s
home. The following persons shall not be considered
independent:

(A) a director who is, or at any time during the past three
years was, employed by the Company;

(B) a director who accepted or who has a Family Member
who accepted any compensation from the Company in
excess of $120,000 during any period of twelve
consecutive months within the three years preceding the
determination of independence, other than the following:
(i) compensation for board or board committee service;
(if) compensation paid to a Family Member who is an
employee (other than an Executive Officer) of the
Company; or

(iii) benefits under a tax-qualified retirement plan, or
non-discretionary compensation.

Provided, however, that in addition to the requirements
contained in this paragraph (B), audit committee
members are also subject to additional, more stringent
requirements under Rule 5605(c)(2).

(C) a director who is a Family Member of an individual
who is, or at any time during the past three years was,

Member” is now incorporated into this
rule, but otherwise, there are no
changes. The term “issuer” was
replaced with the defined term
“Company.” Rule citations updated.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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New Rule Text™

Comments

or from which the company received, payments for
property or services in the current or any of the past three
fiscal years that exceed 5% of the recipient’s
consolidated gross revenues for that year, or $200,000,
whichever is more, other than the following:

(i) payments arising solely from investments in the
company’s securities; or

(if) payments under non-discretionary charitable
contribution matching programs.

(E) a director of the issuer who is, or has a Family
Member who is, employed as an executive officer of
another entity where at any time during the past three
years any of the executive officers of the issuer serve on
the compensation committee of such other entity; or

(F) a director who is, or has a Family Member who is, a
current partner of the company’s outside auditor, or was a
partner or employee of the company’s outside auditor
who worked on the company’s audit at any time during
any of the past three years.

(G) in the case of an investment company, in lieu of
paragraphs (A)—(F), a director who is an “interested
person” of the company as defined in Section 2(a)(19) of
the Investment Company Act of 1940, other than in his or
her capacity as a member of the board of directors or any
board committee.

employed by the company as an Executive Officer;

(D) a director who is, or has a Family Member who is, a
partner in, or a controlling Shareholder or an Executive
Officer of, any organization to which the Company made,
or from which the Company received, payments for
property or services in the current or any of the past three
fiscal years that exceed 5% of the recipient's consolidated
gross revenues for that year, or $200,000, whichever is
more, other than the following:

(i) payments arising solely from investments in the
Company's securities; or

(ii) payments under non-discretionary charitable
contribution matching programs.

(E) a director of the Company who is, or has a Family
Member who is, employed as an Executive Officer of
another entity where at any time during the past three
years any of the Executive Officers of the Company serve
on the compensation committee of such other entity; or
(F) a director who is, or has a Family Member who is, a
current partner of the Company's outside auditor, or was
a partner or employee of the Company's outside auditor
who worked on the Company's audit at any time during
any of the past three years.

(G) in the case of an investment company, in lieu of
paragraphs (A)—(F), a director who is an “interested
person” of the Company as defined in Section 2(a)(19) of
the Investment Company Act of 1940, other than in his or
her capacity as a member of the board of directors or any
board committee.

* The new rule text will be operational on April 13, 20009.
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Comments

4200(a)(16)

“Index warrants” means instruments that are direct
obligations of the issuing company, either exercisable
throughout their life (i.e., American style) or exercisable
only on their expiration (i.e., European style), entitling
the holder to a cash settlement in U.S. dollars to the
extent that the index has declined below (for a put
warrant) or increased above (for a call warrant) the pre-
stated cash settlement value of the index. Index warrants
may be based on either foreign or domestic indexes.

5000(a)(20)

“Index Warrants” is defined in Rule 5725(a).

This serves as a cross-reference to the
definition in the Other Securities
Section (5700).

4200(a)(16)

“Index warrants” means instruments that are direct
obligations of the issuing company, either exercisable
throughout their life (i.e., American style) or exercisable
only on their expiration (i.e., European style), entitling
the holder to a cash settlement in U.S. dollars to the
extent that the index has declined below (for a put
warrant) or increased above (for a call warrant) the pre-
stated cash settlement value of the index. Index warrants
may be based on either foreign or domestic indexes.

5725(a)(L)

“Index Warrants” means instruments that are direct
obligations of the issuing company, either exercisable
throughout their life (i.e., American style) or exercisable
only on their expiration (i.e., European style), entitling
the holder to a cash settlement in U.S. dollars to the
extent that the index has declined below (for a put
warrant) or increased above (for a call warrant) the pre-
stated cash settlement value of the index. Index Warrants
may be based on either foreign or domestic indexes.

No changes.

* The new rule text will be operational on April 13, 20009.

- 18-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4200(a)(17) “Limited partner” or “investor in a limited partnership” Deleted As described in the “Purpose” section,
means the purchaser of an interest in a direct participation Nasdaq has adopted the rule language of
program, as defined in Nasdag Rule 2810, that is a AMEX Company Guide Section 126,
limited partnership who is not involved in the day-to-day and as such, Limited Partnership
management of the limited partnership and bears limited definitions and rules are incorporated by
liability. reference to FINRA Rule 2810, which
contains the definition contained in the
old rule. As a result, this definition is
not specifically included in the new
rules, but included by reference in Rule
5210(h).
4200(a)(18) “Limited partnership” means an unincorporated Deleted As described in the “Purpose” section,

association that is a direct participation program, as
defined in Nasdaqg Rule 2810, organized as a limited
partnership whose partners are one or more general
partners and one or more limited partners, which
conforms to the provisions of the Revised Uniform
Limited Partnership Act or the applicable statute that
regulates the organization of such partnership.

Nasdaq has adopted the rule language of
AMEX Company Guide Section 126,
and as such, Limited Partnership
definitions and rules are incorporated by
reference to FINRA Rule 2810, which
contains the definition contained in the
old rule. As a result, this definition is
not specifically included in the new
rules, but included by reference in Rule
5210(h).

* The new rule text will be operational on April 13, 20009. - 19-
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4200(a)(19) “Limited Partnership Rollup Transaction” means a Deleted As described in the “Purpose” section,
transaction involving the combination or reorganization Nasdaq has adopted the rule language of
of one or more limited partnerships, directly or indirectly, AMEX Company Guide Section 126,
in which: (A) some or all of the investors in any of such and as such, Limited Partnership
limited partnerships will receive new securities, or definitions and rules are incorporated by
securities in another entity, that will be reported under a reference to FINRA Rule 2810, which
transaction reporting plan declared effective before contains the definition contained in the
January 1, 1991, by the Commission under Section 11A old rule. As a result, this definition is
of the Actl,; not specifically included in the new
(B) any of the investors’ limited partnership securities are rules, but included by reference in Rule
not, as of the date of the filing, reported under a 5210(h).

transaction reporting plan declared effective before
January 1, 1991, by the Commission under Section 11A
of the Act;

(C) investors in any of the limited partnerships involved
are subject to a significant adverse change with respect to
voting rights, the term of existence of the entity,
management compensation, or investment objectives; and
(D) any of such investors are not provided an option to
receive or retain a security under substantially the same
terms and conditions as the original issue.
Notwithstanding the foregoing definition, a “limited
partnership rollup transaction” does not include:

(i) a transaction that involves only a limited partnership
or partnerships having an operating policy or practice of
retaining cash available for distribution and reinvesting
proceeds from the sale, financing, or refinancing of assets
in accordance with such criteria as the Commission
determines appropriate;

(i1) a transaction involving only limited partnerships

* The new rule text will be operational on April 13, 20009. - 20-
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Number Number

wherein the interests of the limited partners are
repurchased, recalled or exchanged pursuant to the terms
of the pre-existing limited partnership agreements for
securities in an operating company specifically identified
at the time of the formation of the original limited
partnership;

(iii) a transaction in which the securities to be issued or
exchanged are not required to be and are not registered
under the Securities Act of 1933,;

(iv) a transaction that involves only issuers that are not
required to register or report under Section 12 of the Act,
both before and after the transaction;

(v) a transaction, except as the Commission may
otherwise provide for by rule for the protection of
investors, involving the combination or reorganization of
one or more limited partnerships in which a non-affiliated
party succeeds to the interests of the general partner or
sponsor, if:

a. such action is approved by not less than 66-2/3 percent
of the outstanding units of each of the participating
limited partnerships; and

b. as a result of the transaction, the existing general
partners will receive only compensation to which they are
entitled as expressly provided for in the pre-existing
partnership agreements; or

(vi) a transaction, except as the Commission may
otherwise provide for by rule for the protection of
investors, in which the securities offered to investors are
securities of another entity that are reported under a
transaction reporting plan declared effective before

* The new rule text will be operational on April 13, 20009. - 21-
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January 1, 1991, by the Commission under Section 11A
of the Act2; if:

a. such other entity was formed, and such class of
securities was reported and regularly traded, not less than
12 months before the date on which soliciting material is
mailed to investors; and

b. the securities of that entity issued to investors in the
transaction do not exceed 20 percent of the total
outstanding securities of the entity, exclusive of any
securities of such class held by or for the account of the
entity or subsidiary of the entity.

(vii) a transaction involving only entities registered under
the Investment Company Act of 1940 or any Business
Development Company as defined in Section 2(a)(48) of
that Act.

4200(a)(20)

“Listed securities” means securities listed on Nasdag or
another national securities exchange.

5000(a)(21)

“Listed securities” means securities listed on Nasdag or
another national securities exchange.

No changes.

4200(a)(21)

“Management fee” means a fee paid to the sponsor,
general partner(s), their affiliates, or other persons for
management and administration of a limited partnership.

Deleted

As described in the “Purpose” section,
Nasdaq has adopted the rule language of
AMEX Company Guide Section 126,
and as such, Limited Partnership
definitions and rules are incorporated by
reference to FINRA Rule 2810, which
contains the definition contained in the
old rule. As a result, this definition is
not specifically included in the new
rules, but included by reference in Rule
5210(h).

* The new rule text will be operational on April 13, 20009.
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4200(a)(22) “Market Value” means the closing bid price multiplied 5000(a)(22) “Market VValue” means the closing bid price multiplied “Public Float” has been updated to
by the measure to be valued (e.g., an issuer’s market by the measure to be valued (e.g., a Company’s Market “Publicly Held Shares” - the current
value of public float is equal to the closing bid price Value of Publicly Held Shares is equal to the closing bid | term. The term “issuer” was replaced
multiplied by an issuer’s public float). price multiplied by a Company’s Publicly Held Shares). | with the defined term “Company.”

4200(a)(23) “Member” means a broker or dealer admitted to 5000(a)(23) “Member” means a broker or dealer admitted to No changes.
membership in Nasdag. membership in Nasdagq.

4200(a)(24) “Nasdaqg market maker” means a dealer that, with respect | 5000(a)(24) “Market Maker” means a dealer that, with respect to a The term “Nasdaq” removed from the
to a security, holds itself out (by entering quotations in security, holds itself out (by entering quotations in the definition.
the Nasdaq Market Center) as being willing to buy and Nasdaq Market Center) as being willing to buy and sell
sell such security for its own account on a regular and such security for its own account on a regular and
continuous basis and that is registered as such. continuous basis and that is registered as such.

4200(a)(25) “Nasdaqg Global Market” or “NGM?” is a distinct tier of 5000(a)(25) “The Nasdaq Global Market” or “Global Market” or The term “Global Market” has been
Nasdag comprised of two segments: the Nasdaqg Global “NGM” is a distinct tier of Nasdag comprised of two included in the definition as an
Market and the Nasdaq Global Select Market. The segments: The Nasdag Global Market and The Nasdaq additional means of referring to this
Nasdag Global Market is the successor to the Nasdaq Global Select Market. The Nasdag Global Market is the market.
National Market. successor to the Nasdaq National Market.

4200(a)(26) “Nasdaq Global Market security” or “NGM security” 5000(a)(26) “Nasdaq Global Market security” or “NGM security” The rule citations in the definition were

means any security listed on Nasdag which (1) satisfies
all applicable requirements of the Rule 4300 Series and
substantially meets the criteria set forth in the Rule 4400
Series; (2) is a right to purchase such security; (3) is a
warrant to subscribe to such security; or (4) is an index
warrant which substantially meets the criteria set forth in
Rule 4420.

means any security listed on Nasdaq that (1) satisfies all
applicable requirements of the Rule 5100 and 5200 Series
and meets the criteria set forth in the Rule 5400 Series;
(2) is a right to purchase such security; (3) is a warrant to
subscribe to such security; or (4) is an Index Warrant
which meets the criteria set forth in Rule 5725(a).

updated.

* The new rule text will be operational on April 13, 20009.

-23-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4200(a)(27) “The Nasdaq Capital Market” is a distinct tier of Nasdag | 5000(a)(27) “The Nasdaq Capital Market” or “Capital Market” is a The term “Capital Market” has been
comprised of securities that meet the requirements of and distinct tier of Nasdaq comprised of securities that meet included in the definition as another
are listed as Nasdaq Capital Market securities. the requirements of the Rule 5100, 5200 and 5500 Series, | way of referring to this market. The

and are listed as Nasdaq Capital Market securities. The rule citations in the definition were

Nasdag Capital Market is the successor to The Nasdaq updated. The new rule also clarifies that

SmallCap Market. the Capital Market is the successor to
the Nasdaq SmallCap Market.

4200(a)(28) “Nasdaq Capital Market security” means any security 5000(a)(28) “Nasdaq Capital Market security” means any security The rule citations in the definition were
listed on The Nasdaq Capital Market which (1) satisfies listed on The Nasdaq Capital Market that (1) satisfies all | updated. The word “which” was
all applicable requirements of the Rule 4300 Series but applicable requirements of the Rule 5100, 5200 and 5500 | replaced with “that.”
that is not a Nasdag Global Market security; (2) is a right Series but that is not a Nasdaq Global Market security;
to purchase such security; or (3) is a warrant to subscribe (2) is a right to purchase such security; or (3) is a warrant
to such security. to subscribe to such security.

4200(a)(29) “Nasdaq Global Select Market” or “NGSM” is a segment | 5000(a)(29) “The Nasdaq Global Select Market” or “Global Select The terms “Global Select Market” and
of the Nasdaq Global Market comprised of NGM Market” or “Global Select” or “NGSM” is a segment of | “Global Select” have been included in
securities that met the requirements for initial inclusion The Nasdag Global Market comprised of NGM securities | the definition as another way of
contained in Rules 4425, 4426 and 4427. that met the requirements for initial inclusion contained referring to this market. The rule

in the Rule 5100, 5200 and 5300 Series. citations in the definition were updated.
4200(a)(30) “Nasdaq Global Select Market security” or “NGSM 5000(a)(30) “Nasdaq Global Select Market security” or “NGSM No changes.

security” means any security listed on Nasdaq and
included in the Nasdaqg Global Select segment of the
Nasdaq Global Market.

security” means any security listed on Nasdaq and
included in The Nasdaq Global Select segment of The
Nasdaq Global Market.

* The new rule text will be operational on April 13, 20009.
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New Definition 5000(a)(31) “Other Regulatory Authority” means: (i) in the case of a | This definition clarifies the relevant
bank or savings authority identified in Section 12(i) of regulatory body for those Companies
the Act, the agency vested with authority to enforce the not regulated by the SEC.
provisions of Section 12 of the Act; or (ii) in the case of
an insurance company that is subject to an exemption
issued by the Commission that permits the listing of the
security, notwithstanding its failure to be registered
pursuant to Section 12(b), the Commissioner of Insurance
(or other officer or agency performing a similar function)
of its domiciliary state.

New Definition 5000(a)(32) “Primary Equity Security” means a Company’s first class | This definition is being utilized
of Common Stock, Ordinary Shares, Shares or primarily to avoid repeating the same
Certificates of Beneficial Interest of Trust, Limited text throughout the Rules. It is used in
Partnership Interests or American Depositary Receipts those Rules setting forth the quantitative
(ADR) or Shares (ADS). criteria for initial and continued listing.

New Definition 5000(a)(33) “Publicly Held Shares” means shares not held directly or | This definition is derived from
indirectly by an officer, director or any person who is the | 4310(c)(7)(C), and 4420(e). Defined
beneficial owner of more than 10 percent of the total terms capitalized. Updated reference to
shares outstanding. Determinations of beneficial Exchange Act Rules to incorporate the
ownership in calculating publicly held shares shall be defined term “Act” for consistency.
made in accordance with Rule 13d-3 under the Act.

4200(a)(31) “Normal unit of trading” means 100 shares of a security | 5000(a)(35) “Round Lot” or “Normal Unit of Trading” means 100 We added to the new rule the term

unless, with respect to a particular security, Nasdaq
determines that a normal unit of trading shall constitute
other than 100 shares. If a normal unit of trading is other
than 100 shares, a special identifier shall be appended to

shares of a security unless, with respect to a particular
security, Nasdaqg determines that a normal unit of trading
shall constitute other than 100 shares. If a normal unit of

trading is other than 100 shares, a special identifier shall

“Round Lot.” The term *“issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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the issuer’s Nasdag symbol. be appended to the Company’s Nasdaq symbol.
4200(a)(32) “Public Holders” of a security include both beneficial 5000(a)(34) “Public Holders” means holders of a security that Minor changes to structure for
holders and holders of record, but does not include any includes both beneficial holders and holders of record, consistency with other definitions.
holder who is, either directly or indirectly, an executive but does not include any holder who is, either directly or | Defined terms capitalized.
officer, director, or the beneficial holder of more than indirectly, an Executive Officer, director, or the
10% of the total shares outstanding. beneficial holder of more than 10% of the total shares
outstanding.
4200(a)(33) “Round lot holder” means a holder of a normal unit of 5000(a)(36) “Round Lot Holder” means a holder of a Normal Unit of | Defined terms capitalized.
trading. The number of beneficial holders will be Trading. The number of beneficial holders will be
considered in addition to holders of record. considered in addition to holders of record.
4200(a)(34) “SEC Rule 100,” “SEC Rule 101,” “SEC Rule 103,” and | 4200(a)(34) This rule does not relate to listed
“SEC Rule 104” means the rules adopted by the Companies, and as such it will remain in
Commission under Regulation M, and any amendments the 4000 Series.
thereto.
4200(a)(35) “Solicitation expenses” means direct marketing expenses | Deleted As described in the “Purpose” section,

incurred by a member in connection with a limited
partnership rollup transaction, such as telephone calls,
broker/dealer fact sheets, members’ legal and other fees
related to the solicitation, as well as direct solicitation
compensation to members.

Nasdaq has adopted the rule language of
AMEX Company Guide Section 126,
and as such, Limited Partnership
definitions and rules are incorporated by
reference to FINRA Rule 2810, which
contains the definition contained in the
old rule. As a result, this definition is
not specifically included in the new
rules, but included by reference in Rule
5210(h).

* The new rule text will be operational on April 13, 20009.
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4200(a)(36) “Stabilizing bid” means the terms “stabilizing” or to 4200(a)(36) This rule does not relate to listed
“stabilize” as defined in SEC Rule 100. Companies, and as such it will remain in

the 4000 Series.

New Definition 5000(a)(37) “Shareholder” means a record or beneficial owner of a This new definition clarifies how

security listed or applying to list. For purposes of the Nasdaqg measures Shareholders for
Rule 5000 Series, the term “Shareholder” includes, for initial and continued listing.
example, a limited partner, the owner of a depository
receipt, or unit.
New Definition 5000(a)(38) “Substantial Shareholder” is defined in Rule 5635(e)(3). | This serves as a cross-reference to the
definition in the Corporate Governance
Section (5600).

4200(a)(37) “Substitution Listing Event” means a reverse stock split, | 5000(a)(39) “Substitution Listing Event” means: a reverse stock split, | The term “issuer” was replaced with the
re-incorporation or a change in the issuer’s place of re-incorporation or a change in the Company’s place of defined term “Company.”
organization, the formation of a holding company that organization, the formation of a holding company that
replaces a listed company, reclassification or exchange of replaces a listed Company, reclassification or exchange
an issuer’s listed shares for another security, the listing of of a Company’s listed shares for another security, the
a new class of securities in substitution for a previously- listing of a new class of securities in substitution for a
listed class of securities, or any technical change whereby previously-listed class of securities, or any technical
the shareholders of the original company receive a share- change whereby the Shareholders of the original
for-share interest in the new company without any Company receive a share-for-share interest in the new
change in their equity position or rights. Company without any change in their equity position or

rights.
4200(a)(38) “Total holders” of a security include both beneficial 5000(a)(40) “Total Holders” means holders of a security that includes | Minor changes to structure for

consistency with other definitions.

* The new rule text will be operational on April 13, 20009.
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4200(a)(39) “Transaction costs” means costs incurred in connection Deleted As described in the “Purpose” section,
with a limited partnership rollup transaction, including Nasdaq has adopted the rule language of
printing and mailing the proxy, prospectus or other AMEX Company Guide Section 126,
documents; legal fees not related to the solicitation of and as such, Limited Partnership
votes or tenders; financial advisory fees; investment definitions and rules are incorporated by
banking fees; appraisal fees; accounting fees; reference to FINRA Rule 2810, which
independent committee expenses; travel expenses; and all contains the definition contained in the
other fees related to the preparatory work of the old rule. As a result, this definition is
transaction, but not including costs that would have not specifically included in the new
otherwise been incurred by the subject limited rules, but included by reference in Rule
partnerships in the ordinary course of business or 5210(h).
solicitation expenses.

4200(a)(40) “Underwriting Activity Report” is a report provided by 4200(a)(40) This rule does not relate to listed
the Corporate Financing Department of FINRA in Companies, and as such it will remain in
connection with a distribution of securities subject to the 4000 Series.
SEC Rule 101 pursuant to NASD Rule 2710(b)(11) and
includes forms that are submitted by members to comply
with their notification obligations under Rules 4614,
4619, and 4623.

4200(b) For purposes of Rules 4614, 4619, and 4623, the 4200(b) This rule does not relate to listed

following terms shall have the meanings as defined in
SEC Rule 100: “affiliated purchaser,” “distribution,”
“distribution participant,” “independent bid,” “net
purchases,” “passive market maker,” “penalty bid,”
“reference security,” “restricted period,” “subject

security,” and “syndicate covering transaction.”

Companies, and as such it will remain in
the 4000 Series.

* The new rule text will be operational on April 13, 20009.
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4200(c) All forms and applications relating to listing of securities | 5205(f) All forms and applications relating to listing of securities | Updated citation to Rule 5000 Series.
on Nasdaq referenced in the Rule 4000 Series are on Nasdaq referenced in the Rule 5000 Series are
available on www.nasdag.com. available on www.nasdag.com

IM-4200 IM-4200 Definition of Independence — Rule IM-5605 IM-5605. Definition of Independence — Rule 5605(a)(2) | Rule citations updated. The term

4200(a)(15)

It is important for investors to have confidence that
individuals serving as independent directors do not have
a relationship with the listed company that would impair
their independence. The board has a responsibility to
make an affirmative determination that no such
relationships exist through the application of Rule 4200.
Rule 4200 also provides a list of certain relationships that
preclude a board finding of independence. These
objective measures provide transparency to investors and
companies, facilitate uniform application of the rules, and
ease administration. Because Nasdaq does not believe
that ownership of company stock by itself would
preclude a board finding of independence, it is not
included in the aforementioned objective factors. It
should be noted that there are additional, more stringent
requirements that apply to directors serving on audit
committees, as specified in Rule 4350.

The Rule’s reference to the “company” includes any
parent or subsidiary of the company. The term “parent or
subsidiary” is intended to cover entities the issuer
controls and consolidates with the issuer’s financial
statements as filed with the Commission (but not if the
issuer reflects such entity solely as an investment in its

It is important for investors to have confidence that
individuals serving as Independent Directors do not have
a relationship with the listed Company that would impair
their independence. The board has a responsibility to
make an affirmative determination that no such
relationships exist through the application of Rule
5605(a)(2). Rule 5605(a)(2) also provides a list of certain
relationships that preclude a board finding of
independence. These objective measures provide
transparency to investors and Companies, facilitate
uniform application of the rules, and ease administration.
Because Nasdaq does not believe that ownership of
Company stock by itself would preclude a board finding
of independence, it is not included in the aforementioned
objective factors. It should be noted that there are
additional, more stringent requirements that apply to
directors serving on audit committees, as specified in
Rule 5605(c).

The Rule's reference to the "Company" includes any
parent or subsidiary of the Company. The term "parent or
subsidiary" is intended to cover entities the Company
controls and consolidates with the Company's financial
statements as filed with the Commission (but not if the
Company reflects such entity solely as an investment in

“issuer” was replaced with the defined
term “Company.” Defined terms
capitalized. Updated reference to
Exchange Act Rules to incorporate the
defined term “Act” for consistency.

* The new rule text will be operational on April 13, 20009.
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financial statements). The reference to executive officer
means those officers covered in SEC Rule 16a-1(f) under
the Act. In the context of the definition of Family
Member under Rule 4200(a)(14), the reference to
marriage is intended to capture relationships specified in
the Rule (parents, children and siblings) that arise as a
result of marriage, such as “in-law” relationships.

The three year look-back periods referenced in
paragraphs (A), (C), (E) and (F) of the Rule commence
on the date the relationship ceases. For example, a
director employed by the company is not independent
until three years after such employment terminates.

For purposes of paragraph (A) of the Rule, employment
by a director as an executive officer on an interim basis
shall not disqualify that director from being considered
independent following such employment, provided the
interim employment did not last longer than one year. A
director would not be considered independent while
serving as an interim officer. Similarly, for purposes of
paragraph (B) of the Rule, compensation received by a
director for former service as an interim executive officer
need not be considered as compensation in determining
independence after such service, provided such interim
employment did not last longer than one year.
Nonetheless, the issuer’s board of directors still must
consider whether such former employment and any
compensation received would interfere with the director’s
exercise of independent judgment in carrying out the
responsibilities of a director. In addition. if the director
participated in the preparation of the company’s financial

its financial statements). The reference to Executive
Officer means those officers covered in Rule 16a-1(f)
under the Act. In the context of the definition of Family
Member under Rule 5605(a)(2), the reference to marriage
is intended to capture relationships specified in the Rule
(parents, children and siblings) that arise as a result of
marriage, such as "in-law" relationships.

The three year look-back periods referenced in
paragraphs (A), (C), (E) and (F) of the Rule commence
on the date the relationship ceases. For example, a
director employed by the Company is not independent
until three years after such employment terminates.

For purposes of paragraph (A) of the Rule, employment
by a director as an Executive Officer on an interim basis
shall not disqualify that director from being considered
independent following such employment, provided the
interim employment did not last longer than one year. A
director would not be considered independent while
serving as an interim officer. Similarly, for purposes of
paragraph (B) of the Rule, compensation received by a
director for former service as an interim Executive
Officer need not be considered as compensation in
determining independence after such service, provided
such interim employment did not last longer than one
year. Nonetheless, the Company's board of directors still
must consider whether such former employment and any
compensation received would interfere with the director's
exercise of independent judgment in carrying out the
responsibilities of a director. In addition, if the director

participated in the preparation of the Company's financial

* The new rule text will be operational on April 13, 20009.
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statements while serving as an interim executive officer.
Rule 4350(d)(2)(A)(iii) would preclude service on the
audit committee for three years.

Paragraph (B) of the Rule is generally intended to capture
situations where a compensation is made directly to (or
for the benefit of) the director or a Family Member of the
director. For example, consulting or personal service
contracts with a director or Family Member of the
director would be analyzed under paragraph (B) of the
Rule. In addition, political contributions to the campaign
of a director or a Family Member of the director would
be considered indirect compensation under paragraph
(B). Non-preferential payments made in the ordinary
course of providing business services (such as payments
of interest or proceeds related to banking services or
loans by an issuer that is a financial institution or
payment of claims on a policy by an issuer that is an
insurance company), payments arising solely from
investments in the company’s securities and loans
permitted under Section 13(k) of the Act will not
preclude a finding of director independence as long as the
payments are non-compensatory in nature. Depending on
the circumstances, a loan or payment could be
compensatory if, for example, it is not on terms generally
available to the public.

Paragraph (D) of the Rule is generally intended to capture
payments to an entity with which the director or Family
Member of the director is affiliated by serving as a
partner, controlling shareholder or executive officer of
such entity. Under exceptional circumstances, such as

statements while serving as an interim Executive Officer.
Rule 5605(c)(2)(A)(iii) would preclude service on the
audit committee for three years.

Paragraph (B) of the Rule is generally intended to capture
situations where a compensation is made directly to (or
for the benefit of) the director or a Family Member of the
director. For example, consulting or personal service
contracts with a director or Family Member of the
director would be analyzed under paragraph (B) of the
Rule. In addition, political contributions to the campaign
of a director or a Family Member of the director would
be considered indirect compensation under paragraph
(B). Non-preferential payments made in the ordinary
course of providing business services (such as payments
of interest or proceeds related to banking services or
loans by a Company that is a financial institution or
payment of claims on a policy by a Company that is an
insurance company), payments arising solely from
investments in the Company's securities and loans
permitted under Section 13(k) of the Act will not
preclude a finding of director independence as long as the
payments are non-compensatory in nature. Depending on
the circumstances, a loan or payment could be
compensatory if, for example, it is not on terms generally
available to the public.

Paragraph (D) of the Rule is generally intended to capture
payments to an entity with which the director or Family
Member of the director is affiliated by serving as a
partner, controlling Shareholder or Executive Officer of
such entity. Under exceptional circumstances, such as

* The new rule text will be operational on April 13, 20009.
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where a director has direct, significant business holdings,
it may be appropriate to apply the corporate
measurements in paragraph (D), rather than the
individual measurements of paragraph (B). Issuers should
contact Nasdagq if they wish to apply the Rule in this
manner. The reference to a partner in paragraph (D) is not
intended to include limited partners. It should be noted
that the independence requirements of paragraph (D) of
the Rule are broader than SEC Rule 10A-3(e)(8) under
the Act.

Under paragraph (D), a director who is, or who has a
Family Member who is, an executive officer of a
charitable organization may not be considered
independent if the company makes payments to the
charity in excess of the greater of 5% of the charity’s
revenues or $200,000. However, Nasdaq encourages
companies to consider other situations where a director or
their Family Member and the company each have a
relationship with the same charity when assessing
director independence.

For purposes of determining whether a lawyer is eligible
to serve on an audit committee, SEC Rule 10A-3 under
the Act generally provides that any partner in a law firm
that receives payments from the issuer is ineligible to
serve on that issuer’s audit committee. In determining
whether a director may be considered independent for
purposes other than the audit committee, payments to a
law firm would generally be considered under Rule
4200(a)(15)(D), which looks to whether the payment
exceeds the greater of 5% of the recipient’s gross

where a director has direct, significant business holdings,
it may be appropriate to apply the corporate
measurements in paragraph (D), rather than the

individual measurements of paragraph (B). Issuers should
contact Nasdaq if they wish to apply the Rule in this
manner. The reference to a partner in paragraph (D) is not
intended to include limited partners. It should be noted
that the independence requirements of paragraph (D) of
the Rule are broader than Rule 10A-3(e)(8) under the
Act.

Under paragraph (D), a director who is, or who has a
Family Member who is, an Executive Officer of a
charitable organization may not be considered
independent if the Company makes payments to the
charity in excess of the greater of 5% of the charity's
revenues or $200,000. However, Nasdaq encourages
Companies to consider other situations where a director
or their Family Member and the Company each have a
relationship with the same charity when assessing
director independence.

For purposes of determining whether a lawyer is eligible
to serve on an audit committee, Rule 10A-3 under the Act
generally provides that any partner in a law firm that
receives payments from the issuer is ineligible to serve on
that issuer's audit committee. In determining whether a
director may be considered independent for purposes
other than the audit committee, payments to a law firm
would generally be considered under Rule 5605(a)(2),
which looks to whether the payment exceeds the greater

of 5% of the recipient's gross revenues or $200,000;

* The new rule text will be operational on April 13, 20009.
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revenues or $200,000; however, if the firm is a sole however, if the firm is a sole proprietorship, Rule

proprietorship, Rule 4200(a)(15)(B), which looks to 5605(a)(2)(B), which looks to whether the payment

whether the payment exceeds $120,000, applies. exceeds $120,000, applies.

Paragraph (G) of the Rule provides a different Paragraph (G) of the Rule provides a different

measurement for independence for investment companies measurement for independence for investment companies

in order to harmonize with the Investment Company Act in order to harmonize with the Investment Company Act

of 1940. In particular, in lieu of paragraphs (A)—(F), a of 1940. In particular, in lieu of paragraphs (A)-(F), a

director who is an “interested person” of the company as director who is an "interested person” of the company as

defined in Section 2(a)(19) of the Investment Company defined in Section 2(a)(19) of the Investment Company

Act of 1940, other than in his or her capacity as a Act of 1940, other than in his or her capacity as a

member of the board of directors or any board member of the board of directors or any board

committee, shall not be considered independent. committee, shall not be considered independent.
4300 Nasdaq is entrusted with the authority to preserve and 5100 Nasdaq is entrusted with the authority to preserve and Rule citations updated. The term

strengthen the quality of and public confidence in its
market. Nasdaq stands for integrity and ethical business
practices in order to enhance investor confidence, thereby
contributing to the financial health of the economy and
supporting the capital formation process. Nasdaq issuers,
from new public companies to companies of international
stature, are publicly recognized as sharing these
important objectives.

Nasdaq, therefore, in addition to applying the enumerated
criteria set forth in the Rule 4300 and 4400 Series, has
broad discretionary authority over the initial and
continued listing of securities in Nasdaqg in order to
maintain the quality of and public confidence in its
market, to prevent fraudulent and manipulative acts and
practices, to promote just and equitable principles of
trade, and to protect investors and the public interest.
Nasdaq may use such discretion to deny initial listing,

strengthen the quality of and public confidence in its
market. Nasdaq stands for integrity and ethical business
practices in order to enhance investor confidence, thereby
contributing to the financial health of the economy and
supporting the capital formation process. Nasdaq
Companies, from new public Companies to Companies
of international stature, are publicly recognized as
sharing these important objectives.

Nasdaq, therefore, in addition to applying the enumerated
criteria set forth in the Rule 5000 Series, has broad
discretionary authority over the initial and continued
listing of securities in Nasdaq in order to maintain the
quality of and public confidence in its market, to prevent
fraudulent and manipulative acts and practices, to
promote just and equitable principles of trade, and to
protect investors and the public interest. Nasdag may use

such discretion to deny initial listing, apply additional or

“issuer” was replaced with the defined
term “Company.” The name of the
Listing Department has been changed to
the Listing Qualifications Department.

* The new rule text will be operational on April 13, 20009.
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apply additional or more stringent criteria for the initial
or continued listing of particular securities, or suspend or
delist particular securities based on any event, condition,
or circumstance that exists or occurs that makes initial or
continued listing of the securities on Nasdaq inadvisable
or unwarranted in the opinion of Nasdag, even though the
securities meet all enumerated criteria for initial or
continued listing on Nasdag. In all circumstances where
the Listing Department (as defined in Rule 4801)
exercises its authority under Rule 4300, the Listing
Department shall issue a Staff Determination under Rule
4804, and in all circumstances where an Adjudicatory
Body (as defined in Rule 4801) exercises such authority,
the use of the authority shall be described in the written
decision of the Adjudicatory Body.

more stringent criteria for the initial or continued listing
of particular securities, or suspend or delist particular
securities based on any event, condition, or circumstance
that exists or occurs that makes initial or continued listing
of the securities on Nasdaq inadvisable or unwarranted in
the opinion of Nasdaq, even though the securities meet
all enumerated criteria for initial or continued listing on
Nasdag. In all circumstances where the Listing
Qualifications Department (as defined in Rule 5805)
exercises its authority under Rule 5100, the Listing
Qualifications Department shall issue a Staff Delisting
Determination under Rule 5810(c)(1), and in all
circumstances where an Adjudicatory Body (as defined in
Rule 5805) exercises such authority, the use of the
authority shall be described in the written decision of the

Adjudicatory Body.

* The new rule text will be operational on April 13, 20009.
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IM-4300-1 Use of Discretionary Authority IM-5100-1 Use of Discretionary Authority Rule citations updated. The term

In order to further issuers’ understanding of Rule 4300,
Nasdaq is adopting this Interpretive Material as a non-
exclusive description of the circumstances in which the
Rule is generally invoked.

Nasdaq may use its authority under Rule 4300 to deny
initial or continued listing to an issuer when an individual
with a history of regulatory misconduct is associated with
the issuer. Such individuals are typically an officer,
director, substantial security holder (as defined in Rule
4350(i)(5)), or consultant to the issuer. In making this
determination, Nasdaq will consider a variety of factors,
including:

the nature and severity of the conduct, taken in
conjunction with the length of time since the conduct
occurred;

whether the conduct involved fraud or dishonesty;
whether the conduct was securities-related;

whether the investing public was involved,

how the individual has been employed since the violative
conduct;

whether there are continuing sanctions (either criminal or
civil) against the individual,

whether the individual made restitution;

whether the issuer has taken effective remedial action;
and

the totality of the individual’s relationship to the issuer,
giving consideration to:

the individual’s current or proposed position;

the individual’s current or proposed scope of authority;

To further Companies’ understanding of Rule 5100,
Nasdaq has adopted this Interpretive Material as a non-
exclusive description of the circumstances in which the
Rule is generally invoked.

Nasdaq may use its authority under Rule 5100 to deny
initial or continued listing to a Company when an
individual with a history of regulatory misconduct is
associated with the Company. Such individuals are
typically an officer, director, Substantial Shareholder (as
defined in Rule 5635(e)(3)), or consultant to the
Company. In making this determination, Nasdaq will
consider a variety of factors, including:

* the nature and severity of the conduct, taken in
conjunction with the length of time since the conduct
occurred;

 whether the conduct involved fraud or dishonesty;

» whether the conduct was securities-related:;

 whether the investing public was involved,

* how the individual has been employed since the
violative conduct;

 whether there are continuing sanctions (either criminal
or civil) against the individual;

 whether the individual made restitution;

» whether the Company has taken effective remedial
action; and

« the totality of the individual’s relationship to the
Company, giving consideration to:

o the individual’s current or proposed position;

o the individual’s current or proposed scope of authority;

“issuer” was replaced with the defined
term “Company.” Defined terms
capitalized. The term “listing
qualifications panel” was replaced with
the defined term “Hearings Panel.”

* The new rule text will be operational on April 13, 20009.
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the extent to which the individual has responsibility for
financial accounting or reporting; and

the individual’s equity interest.

Based on this review, Nasdag may determine that the
regulatory history rises to the level of a public interest
concern, but may also consider whether remedial
measures proposed by the issuer, if taken, would allay
that concern. Examples of such remedial measures could
include any or all of the following, as appropriate:

the individual’s resignation from officer and director
positions, and/or other employment with the company;
divestiture of stock holdings;

terminations of contractual arrangements between the
issuer and the individual; or

the establishment of a voting trust surrounding the
individual’s shares.

Nasdaq staff is willing to discuss with issuers, on a case-
by-case basis, what remedial measures may be
appropriate to address public interest concerns, and for
how long such remedial measures would be required.
Alternatively, Nasdag may conclude that a public interest
concern is so serious that no remedial measure would be
sufficient to alleviate it. In the event that Nasdaq staff
denies initial or continued listing based on such public
interest considerations, the issuer may seek review of that
determination through the procedures set forth in the
Rule 4800 Series. On consideration of such appeal, a
listing qualifications panel comprised of persons
independent of Nasdag may accept, reject or modify the
staff’s recommendations by imposing conditions.

0 the extent to which the individual has responsibility for
financial accounting or reporting; and

o the individual’s equity interest.

Based on this review, Nasdag may determine that the
regulatory history rises to the level of a public interest
concern, but may also consider whether remedial
measures proposed by the Company, if taken, would
allay that concern. Examples of such remedial measures
could include any or all of the following, as appropriate:
» the individual’s resignation from officer and director
positions, and/or other employment with the Company;

» divestiture of stock holdings;

« terminations of contractual arrangements between the
Company and the individual; or

» the establishment of a voting trust surrounding the
individual’s shares.

Nasdaq staff is willing to discuss with Companies, on a
case-by-case basis, what remedial measures may be
appropriate to address public interest concerns, and for
how long such remedial measures would be required.
Alternatively, Nasdaq may conclude that a public interest
concern is so serious that no remedial measure would be
sufficient to alleviate it. In the event that Nasdaq staff
denies initial or continued listing based on such public
interest considerations, the Company may seek review of
that determination through the procedures set forth in the
Rule 5800 Series. On consideration of such appeal, a
Hearings Panel comprised of persons independent of
Nasdaq may accept, reject or modify the staff’s
recommendations by imposing conditions.

* The new rule text will be operational on April 13, 20009.
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Nasdaq may also use its discretionary authority, for
example, when an issuer files for protection under any
provision of the federal bankruptcy laws or comparable
foreign laws, when an issuer’s independent accountants
issue a disclaimer opinion on financial statements
required to be audited, or when financial statements do
not contain a required certification.

In addition, pursuant to its discretionary authority,
Nasdaq will review the issuer’s past corporate
governance activities. This review may include activities
taking place while the issuer is listed on Nasdag or an
exchange that imposes corporate governance
requirements, as well as activities taking place after a
formerly listed issuer is no longer listed on Nasdag or
such an exchange. Based on such review, and in
accordance with the Rule 4800 Series, Nasdag may take
any appropriate action, including placing restrictions on
or additional requirements for listing, or denying listing
of a security, if Nasdaq determines that there have been
violations or evasions of such corporate governance
standards. Such determinations will be made on a case-
by-case basis as necessary to protect investors and the
public interest.

Although Nasdaq has broad discretion under Rule 4300
to impose additional or more stringent criteria, the Rule
does not provide a basis for Nasdaq to grant exemptions
or exceptions from the enumerated criteria for initial or
continued listing, which may be granted solely pursuant
to rules explicitly providing such authority.

Nasdaq may also use its discretionary authority, for
example, when a Company files for protection under any
provision of the federal bankruptcy laws or comparable
foreign laws, when a Company’s independent
accountants issue a disclaimer opinion on financial
statements required to be audited, or when financial
statements do not contain a required certification.

In addition, pursuant to its discretionary authority,
Nasdaq will review the Company’s past corporate
governance activities. This review may include activities
taking place while the Company is listed on Nasdaq or an
exchange that imposes corporate governance
requirements, as well as activities taking place after a
formerly listed company is no longer listed on Nasdaq or
such an exchange. Based on such review, and in
accordance with the Rule 5800 Series, Nasdag may take
any appropriate action, including placing restrictions on
or additional requirements for listing, or denying listing
of a security, if Nasdaq determines that there have been
violations or evasions of such corporate governance
standards. Such determinations will be made on a case-
by-case basis as necessary to protect investors and the
public interest.

Although Nasdaq has broad discretion under Rule 5100
to impose additional or more stringent criteria, the Rule
does not provide a basis for Nasdaq to grant exemptions
or exceptions from the enumerated criteria for initial or
continued listing, which may be granted solely pursuant
to rules explicitly providing such authority.

* The new rule text will be operational on April 13, 20009.
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IM-4300-2 Listing of Companies Whose Business Plan is to IM-5100-2 Listing of Companies Whose Business Plan is to The term "issuer" was replaced with the

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) At least 90% of the gross proceeds from the initial
public offering and any concurrent sale by the company
of equity securities must be deposited in a trust account
maintained by an independent trustee, an escrow account
maintained by an "insured depository institution," as that
term is defined in Section 3(c)(2) of the Federal Deposit
Insurance Act or in a separate bank account established
by a registered broker or dealer (collectively, a "deposit
account").

(b) Within 36 months of the effectiveness of its IPO
registration statement, or such shorter period that the
company specifies in its registration statement, the
company must complete one or more business
combinations having an aggregate fair market value of at
least 80% of the value of the deposit account (excluding
any deferred underwriters fees and taxes payable on the

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, Nasdaqg will
permit the listing if the Company meets all applicable
initial listing requirements, as well as the conditions
described below.

(a) At least 90% of the gross proceeds from the initial
public offering and any concurrent sale by the company
of equity securities must be deposited in a trust account
maintained by an independent trustee, an escrow account
maintained by an "insured depository institution,"” as that
term is defined in Section 3(c)(2) of the Federal Deposit
Insurance Act or in a separate bank account established
by a registered broker or dealer (collectively, a "deposit
account").

(b) Within 36 months of the effectiveness of its IPO
registration statement, or such shorter period that the
company specifies in its registration statement, the
Company must complete one or more business
combinations having an aggregate fair market value of at
least 80% of the value of the deposit account (excluding

any deferred underwriters fees and taxes payable on the

defined term "Company.” Rule
citations updated. Defined terms
capitalized. Updated reference to
Exchange Act Rules to incorporate the
defined term “Act” for consistency.

* The new rule text will be operational on April 13, 20009.
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income earned on the deposit account) at the time of the
agreement to enter into the initial combination.

(c) Until the company has satisfied the condition in
paragraph (b) above, each business combination must be
approved by a majority of the company's independent
directors.

(d) Until the company has satisfied the condition in
paragraph (b) above, each 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.

(e) Until the company has satisfied the condition in
paragraph (b) above, 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 Exchange Act), may exercise such
conversion rights. For purposes of this paragraph (e),
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.

income earned on the deposit account) at the time of the
agreement to enter into the initial combination.

(c) Until the Company has satisfied the condition in
paragraph (b) above, each business combination must be
approved by a majority of the Company's Independent
Directors.

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

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

* The new rule text will be operational on April 13, 20009.
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Nasdaq Global Market contained in the other rules within
the Rule 4300 and 4400 Series, a security included on the
Nasdaq Global Market, as operated by The Nasdaq Stock
Market, Inc. as a facility of the NASD on the day prior to
the first date on which Nasdaq commences operations as
a national securities exchange (the “Operation Date”)
shall be listed on the Nasdaq Global Market on the
Operation Date.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
Until the company completes a business combination Until the Company completes a business combination
where all conditions in paragraph (b) above are met, the where all conditions in paragraph (b) above are met, the
company must notify Nasdaq on the appropriate form Company must notify Nasdaq on the appropriate form
about each proposed business combination. Following about each proposed business combination. Following
each business combination, the combined company must each business combination, the combined Company must
meet the requirements for initial listing. If the company meet the requirements for initial listing. I1f the Company
does not meet the requirements for initial listing does not meet the requirements for initial listing
following a business combination or does not comply following a business combination or does not comply
with one of the requirements set forth above, Nasdaq will with one of the requirements set forth above, Nasdaq will
issue a Staff Determination under Rule 4804 to delist the issue a Staff Delisting Determination under Rule 5810 to
company's securities. delist the Company's securities.
4305 Transition of Securities Included on the Market Operated | Deleted This rule is being deleted since it no
by The Nasdaqg Stock Market, Inc. longer applies to listed Companies.
4305(a) Notwithstanding any of the criteria for listing on the Deleted This rule is being deleted since it no

longer applies to listed Companies.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4305(b)

Notwithstanding any of the criteria for listing on the
Nasdaq Capital Market contained in the other rules
within the Rule 4300 Series, a security included on the
Nasdaq Capital Market, as operated by The Nasdaq Stock
Market, Inc. as a facility of the NASD on the day prior to
Operation Date shall be listed on the Nasdaqg Capital
Market on the Operation Date.

Deleted

This rule is being deleted since it no
longer applies to listed Companies.

4305(c)

Nothing in this rule shall be deemed to limit the authority
of Nasdag under the Rule 4000 Series with respect to
proceedings to delist issuers following the Operation
Date.

Deleted

This rule is being deleted since it no
longer applies to listed Companies.

4305(d)

Any issuer listed on the Nasdaq Global Market or the
Nasdaq Capital Market pursuant to paragraphs (a) or (b)
above that had received any notice or was subject to any
Rule of The Nasdaq Stock Market, Inc. as a facility of the
NASD shall be treated as though such notice or such
Rule was a notice from or a rule of Nasdaq in computing
applicable time frames.

Deleted

This rule is being deleted since it no
longer applies to listed Companies.

4310

To qualify for listing in Nasdag, a security of a domestic
or Canadian issuer shall satisfy all applicable
requirements contained in paragraphs (a), (b), and (c)
hereof. Issuers that meet these requirements, but that are
not listed on the Nasdaq Global Market, are listed on the
Nasdaq Capital Market.

5500

This section contains the initial and continued listing
requirements and standards for listing a Company’s
Primary Equity Security on The Nasdaq Capital Market.
This section also contains the initial and continued listing
requirements for Rights and Warrants; Preferred and
Secondary Classes of Common Stock; and Convertible
Debt, Rights and Warrants on the Capital Market.

In addition to meeting the quantitative requirements in
this section, a Company must meet the requirements of

The introductory language found in the
old rule was substantially rewritten and
expanded. The term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

Rule 5100, the disclosure obligations set forth in Rule
5200, the Corporate Governance requirements set forth in
Rule 5600, and pay any applicable fees in Rule 5900. A
Company’s failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

Companies that meet these requirements, but are not
listed on the Nasdaq Global Market, are listed on the
Nasdaq Capital Market.

4310(a)(1)

A security shall be considered for listing on Nasdaq
provided that it is:
(1) registered pursuant to Section 12(b) of the Act; or

5210(a)(1)

Registration under 12(b) of the Act

A security shall be eligible for listing on Nasdaq provided
that it is:

(1) registered pursuant to Section 12(b) of the Act; or

No changes.

4310(a)(2)

A security shall be considered for listing on Nasdaq
provided that it is:

* k Kk k%
(2) subject to an exemption issued by the Commission
that permits the listing of the security notwithstanding its
failure to be registered pursuant to Section 12(b).

5210(a)(2)

Registration under 12(b) of the Act

* k k kX
(2) subject to an exemption issued by the Commission
that permits the listing of the security notwithstanding its
failure to be registered pursuant to Section 12(b).

No changes.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(b) An issuer that wishes to have a security listed on Nasdag | 5205(a) To apply for listing on Nasdaq, a Company shall execute | The old rule was split into 2 new rules -
shall submit to Nasdaq a listing application that provides a Listing Agreement and a Listing Application on the this portion sets forth the Listing
the information required by Section 12(b) of the Act on forms designated by Nasdaq providing the information Application requirement. It was
the form designated by Nasdag. Upon approval of a required by Section 12(b) of the Act. reworded for clarity.
listing application, Nasdaq shall certify to the
Commission, pursuant to Section 12(d) of the Act and the
rules thereunder, that it has approved the security for
listing and registration. Listing can commence only upon
effectiveness of the security’s registration pursuant to
Section 12(d).

4310(b) An issuer that wishes to have a security listed on Nasdagq | 5210(f) Nasdaq Certification The old rule was split into 2 new rules -
shall submit to Nasdaqg a listing application that provides Upon approval of a listing application, Nasdaq shall this portion describes the certification
the information required by Section 12(b) of the Act on certify to the Commission, pursuant to Section 12(d) of by Nasdaq upon approval of a listing
the form designated by Nasdag. Upon approval of a the Act and the rules thereunder, that it has approved the | application.
listing application, Nasdaq shall certify to the security for listing and registration. Listing can
Commission, pursuant to Section 12(d) of the Act and the commence only upon effectiveness of the security’s
rules thereunder, that it has approved the security for registration pursuant to Section 12(d).
listing and registration. Listing can commence only upon
effectiveness of the security’s registration pursuant to
Section 12(d).

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5225(a)(4) Market Makers In the new Rules, we have taken this

and (b) above, and unless otherwise indicated, a security
shall satisfy the following criteria for listing on Nasdaq:
(1) For initial listing, the issue shall have three registered
and active market makers, and for continued listing, the
issue shall have two registered and active market makers,
one of which may be a market maker entering a

(1) For initial inclusion, a unit shall have at least three
registered and active Market Makers.

(2) For continued listing, a unit shall have at least two
registered and active Market Makers, one of which may
be a Market Maker entering a stabilizing bid.

one requirement and placed it in the
relevant sections, as described here and
below. This citation sets forth the NGS
and NGM initial and continued market
maker requirement for units. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number
stabilizing bid.

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5225(b)(3) Market Makers The new rule is the NCM market maker
and (b) above, and unless otherwise indicated, a security (1) For initial inclusion, a unit shall have at least three requirement for units. Defined terms
shall satisfy the following criteria for listing on Nasdaq: registered and active Market Makers. capitalized.

(1) For initial listing, the issue shall have three registered (2) For continued listing, a unit shall have at least two
and active market makers, and for continued listing, the registered and active Market Makers, one of which may
issue shall have two registered and active market makers, be a Market Maker entering a stabilizing bid.
one of which may be a market maker entering a
stabilizing bid.
4310(c)(1) In addition to the requirements contained in paragraph (a) | 5315(e)(3) The Primary Equity Security shall meet all of the Since the current NGS rules do not

and (b) above, and unless otherwise indicated, a security
shall satisfy the following criteria for listing on Nasdaq:
(1) For initial listing, the issue shall have three registered
and active market makers, and for continued listing, the
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.

following:

* k k k%
(3) Market Makers
A Company that meets the requirements of the NGM
Income Standard (Rule 5405(b)(1)) or the NGM Equity
Standard (Rule 5405(b)(2)) shall have at least three
registered and active Market Makers. Otherwise, a
Company shall have at least four registered and active
Market Makers.

contain a market maker requirement,
this Market Maker requirement is
adopted from the initial listing standards
for the NGM.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5410(c) For initial listing, the rights or warrants must meet all the | The new rule is the NGM market maker
and (b) above, and unless otherwise indicated, a security requirements below: requirement for rights and warrants,
shall satisfy the following criteria for listing on Nasdagq: el initial listing. Defined terms capitalized.
(1) For initial listing, the issue shall have three registered (c) There must be at least three registered and active
and active market makers, and for continued listing, the Market Makers.
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5455(b) For continued listing, the rights or warrants must meet all | The new rule is the NGM market maker
and (b) above, and unless otherwise indicated, a security the requirements below: requirement for rights and warrants,
shall satisfy the following criteria for listing on Nasdagq: el continued listing. Defined terms
(1) For initial listing, the issue shall have three registered (b) There must be at least two registered and active capitalized.
and active market makers, and for continued listing, the Market Makers, one of which may be a Market Maker
issue shall have two registered and active market makers, entering a stabilizing bid.
one of which may be a market maker entering a
stabilizing bid.

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5505(a)(4) Initial Listing Requirements for Primary Equity This new rule is the NCM market maker

and (b) above, and unless otherwise indicated, a security
shall satisfy the following criteria for listing on Nasdaq:
(1) For initial listing, the issue shall have three registered
and active market makers, and for continued listing, the
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.

Securities:

* k%

(4) At least three registered and active Market Makers.

requirement for Primary Equity
Securities, initial listing. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(1) In addition to the requirements contained in paragraph (a) | 5550(a)(1) Continued Listing Requirements for Primary Equity This new rule is the NCM market maker
and (b) above, and unless otherwise indicated, a security Securities: requirement for Primary Equity
shall satisfy the following criteria for listing on Nasdagq: (1) At least two registered and active Market Makers, one | Securities, continued listing. Defined
(1) For initial listing, the issue shall have three registered of which may be a Market Maker entering a stabilizing terms capitalized.
and active market makers, and for continued listing, the bid,;
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.
4310(c)(1) In addition to the requirements contained in paragraph (a) | 5510(a)(5) (@) When the Primary Equity Security is listed on the This new rule is the NCM market maker

and (b) above, and unless otherwise indicated, a security
shall satisfy the following criteria for listing on Nasdaq:
(1) For initial listing, the issue shall have three registered
and active market makers, and for continued listing, the
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.

Capital Market or is a Covered Security, a Company’s
preferred stock or secondary class of common stock must
meet all of the requirements in Rules (1) through (5)
below in order to be listed.

* * k k%

(5) At least three registered and active Market Makers.

requirement for Preferred & Secondary
classes of common stock, initial listing.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5555(a)(5) When the Primary Equity Security is listed on the Capital | This new rule is the NCM market maker
and (b) above, and unless otherwise indicated, a security Market or is a Covered Security, a Company’s preferred | requirement for Preferred & Secondary
shall satisfy the following criteria for listing on Nasdagq: stock or secondary class of common stock must meet all | classes of common stock, continued
(1) For initial listing, the issue shall have three registered of the requirements in (1) through (5) below in order to listing. Defined terms capitalized.
and active market makers, and for continued listing, the be listed. Failure to meet any of the continued listing
issue shall have two registered and active market makers, requirements will be processed in accordance with the
one of which may be a market maker entering a provisions set forth in the Rule 5800 Series.
stabilizing bid. Fok ok ok ok

(5) At least two registered and active Market Makers, one
of which may be a Market Maker entering a stabilizing
bid.

4310(c)(1) In addition to the requirements contained in paragraph (a) | 5515(a)(3) The following requirements apply to a Company listing This new rule is the NCM market maker
and (b) above, and unless otherwise indicated, a security convertible debt, rights or warrants on The Nasdaq requirements for Rights, Warrants &
shall satisfy the following criteria for listing on Nasdagq: Capital Market. Convertible Debt, initial listing.

(1) For initial listing, the issue shall have three registered (@) For initial listing, rights, warrants and put warrants Defined terms capitalized.
and active market makers, and for continued listing, the must meet the following requirements:
issue shall have two registered and active market makers, Fok ok ok ok
one of which may be a market maker entering a (3) At least three registered and active Market Makers.
stabilizing bid.
4310(c)(1) In addition to the requirements contained in paragraph (a) | 5560(a) For rights and warrants, the underlying security must This new rule is the NCM market maker

and (b) above, and unless otherwise indicated, a security
shall satisfy the following criteria for listing on Nasdaq:
(1) For initial listing, the issue shall have three registered
and active market makers, and for continued listing, the
issue shall have two registered and active market makers,
one of which may be a market maker entering a
stabilizing bid.

remain listed on Nasdaq or be a Covered Security, and
there must be at least two registered and active Market
Makers, one of which may be a Market Maker entering a
stabilizing bid.

requirements for Rights and Warrants,
continued listing. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(1) In addition to the requirements contained in paragraph (a) | 5560(b)(2) A convertible debt security must meet the following This new rule is the NCM market maker
and (b) above, and unless otherwise indicated, a security requirements for continued listing: requirement for Convertible Debt,
shall satisfy the following criteria for listing on Nasdaq: Rk KK continued listing. Defined terms
(1) For initial listing, the issue shall have three registered (2) At least two registered and active Market Makers, capitalized.
and active market makers, and for continued listing, the one of which may be a Market Maker entering a
issue shall have two registered and active market makers, stabilizing bid; and
one of which may be a market maker entering a
stabilizing bid.
4310(c)(2)(A)(i- | For initial listing, the issuer shall have either: 5505(b)(1)(A-C) | Initial Listing Standards for Primary Equity Securities: For clarity, this was named the Equity
iii) (A) (i) stockholders’ equity of $5 million; and (1) Equity Standard Standard. Defined terms capitalized. In
(ii) a market value of publicly held shares of $15 million; (A) Stockholders’ equity of at least $5 million; this Standard and the subsequent
and (B) Market Value of Publicly Held Shares of at least $15 | Standards, the requirements were
(iii) an operating history of at least two years; or million; and reordered for clarity.
(C) Two year operating history.
4310(c)(2)(B)(i- | For initial listing, the issuer shall have either: 5505(b)(2)(A-C) | Initial Listing Standards for Primary Equity Securities: For clarity, this was named the Market
iii) *ok ok ok ok *ok ok ok ok Value of Listed Securities Standard.

(B) (i) stockholders’ equity of $4 million; and

(ii) market value of listed securities of $50 million
(currently traded issuers must meet this requirement and
the bid price requirement under Rule 4310(c)(4) for 90
consecutive trading days prior to applying for listing);
and

(iii) a market value of publicly held shares of $15
million; or

(2) Market Value of Listed Securities Standard

(A) Market Value of Listed Securities of at least $50
million (current publicly traded Companies must meet
this requirement and the $4 bid price requirement for 90
consecutive trading days prior to applying for listing if
qualifying to list only under the Market Value of Listed
Securities requirement);

(B) Stockholders’ equity of at least $4 million; and

(C) Market Value of Publicly Held Shares of at least $15
million.

The language describing the 90 day
seasoning period was reworded slightly.
Defined terms were capitalized. The
term “issuer” was replaced with the
defined term “Company.”

* The new rule text will be operational on April 13, 20009.
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(C) (i) stockholders’ equity of $4 million; and

(ii) net income from continuing operations of $750,000 in
the most recently completed fiscal year or in two of the
last three most recently completed fiscal years; and

(iii) a market value of publicly held shares of $5 million.

(3) Net Income Standard

(A) Net income from continuing operations of $750,000
in the most recently completed fiscal year or in two of the
three most recently completed fiscal years;

(B) Stockholders’ equity of at least $4 million; and

(C) Market Value of Publicly Held Shares of at least $5
million.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(2)(C)(i- | For initial listing, the issuer shall have either: 5505(b)(3)(A-C) | Initial Listing Standards for Primary Equity Securities: This Standard was renamed the Net
iii) Fok ok ok ok Fok ok ok ok Income Standard, and rearranged in

terms of relevance. Defined terms
capitalized.

4310(c)(3)(A-C)

For continued listing, the issuer shall maintain either:

(A) stockholders’ equity of $2.5 million; or

(B) market value of listed securities of $35 million; or
(C) net income from continuing operations of $500,000
in the most recently completed fiscal year or in two of the
last three most recently completed fiscal years.

5550(b)(1-3)

Continued Listing Standards for Primary Equity
Securities:

(1) Stockholders’ equity of at least $2.5 million;

(2) Market Value of Listed Securities of at least $35
million; or

(3) Net income from continuing operations of $500,000
in the most recently completed fiscal year or in two of the
three most recently completed fiscal years.

Added the words “at least” for clarity.
Defined terms capitalized.

4310(c)(4)

For initial listing, common stock, preferred stock and
secondary classes of common stock shall have a
minimum bid price of $4 per share. For continued listing
the minimum bid price per share shall be $1.

5505(a)(1)

Initial Listing Requirements for Primary Equity
Securities:
(1) Minimum bid price of at least $4 per share;

The old rule was split into initial and
continued listing requirements. This is
the initial listing requirement for
Primary Equity Securities, which was
reworded for clarity and consistency.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(4) For initial listing, common stock, preferred stock and 5550(a)(2) Continued Listing Requirements for Primary Equity The old rule was split into initial and
secondary classes of common stock shall have a Securities: continued listing requirements. This is
minimum bid price of $4 per share. For continued listing Fok ok ok x the continued listing requirement for
the minimum bid price per share shall be $1. (2) Minimum bid price of at least $1 per share; Primary Equity Securities, which was

reworded for clarity and consistency.
Defined terms capitalized.

4310(c)(4) For initial listing, common stock, preferred stock and 5510(a)(1) When the Primary Equity Security is listed on the Capital | The old rule was split into initial and
secondary classes of common stock shall have a Market or is a Covered Security, a Company’s preferred | continued listing requirements. This is
minimum bid price of $4 per share. For continued listing stock or secondary class of common stock must meet all | the initial listing requirement for
the minimum bid price per share shall be $1. of the requirements in Rules (1) through (5) below in Preferred Stock and Secondary Classes

order to be listed. of Common Stock, which was reworded
(1) Minimum bid price of at least $4 per share; for clarity and consistency. Defined
terms capitalized.

4310(c)(4) For initial listing, common stock, preferred stock and 5555(a)(1) When the Primary Equity Security is listed on the Capital | The old rule was split into initial and

secondary classes of common stock shall have a
minimum bid price of $4 per share. For continued listing
the minimum bid price per share shall be $1.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

(1) Minimum bid price of at least $1 per share;

continued listing requirements. This is
the continued listing requirement for
Preferred Stock and Secondary Classes
of Common Stock, which was reworded
for clarity and consistency. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(5)(A) In the case of a convertible debt security, for initial 5515(b)(1) For initial listing, a convertible debt security must meet The requirements for convertible debt
listing, there shall be a principal amount outstanding of at the requirements in (1) through (3), and one of the have been reorganized for consistency
least $10 million. conditions in (4) must be satisfied: and clarity.

(1) Principal amount outstanding of at least $10 million;
4310(c)(5)(B)(i- | In addition, for the initial listing of convertible debt, one | 5515(b)(4)(A- For initial listing, a convertible debt security must meet No changes.
iv) of the following conditions must be satisfied: D) the requirements in (1) through (3), and one of the

(i) the issuer of the debt must have an equity security that
is listed on Nasdaq, the American Stock Exchange or the
New York Stock Exchange;

(ii) an issuer whose equity security is listed on Nasdag,
the American Stock Exchange or the New York Stock
Exchange, directly or indirectly owns a majority interest
in, or is under common control with, the issuer of the
debt security, or has guaranteed the debt security;

(iii) a nationally recognized securities rating organization
(an “NRSRQO”) has assigned a current rating to the debt
security that is no lower than an S&P Corporation “B”
rating or equivalent rating by another NRSRO; or,

(iv) if no NRSRO has assigned a rating to the issue, an
NRSRO has currently assigned: (1) an investment grade
rating to an immediately senior issue; or (2) a rating that
is no lower than an S&P Corporation “B” rating, or an
equivalent rating by another NRSRO, to a pari passu or
junior issue.

conditions in (4) must be satisfied:

* k% *
(4)(A) the issuer of the debt must have an equity security
that is listed on Nasdaq, the American Stock Exchange or
the New York Stock Exchange;
(B) an issuer whose equity security is listed on Nasdagq,
the American Stock Exchange or the New York Stock
Exchange, directly or indirectly owns a majority interest
in, or is under common control with, the issuer of the
debt security, or has guaranteed the debt security;
(C) anationally recognized securities rating organization
(an “NRSRQO”) has assigned a current rating to the debt
security that is no lower than an S&P Corporation “B”
rating or equivalent rating by another NRSRO; or
(D) if no NRSRO has assigned a rating to the issue, an
NRSRO has currently assigned: (1) an investment grade
rating to an immediately senior issue; or (2) a rating that
is no lower than an S&P Corporation “B” rating, or an
equivalent rating by another NRSRO, to a pari passu or

junior issue.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(5)(C) For initial and continued listing of convertible debt, 5515(b)(2) For initial listing, a convertible debt security must meet The old rule was split into initial and
current last sale information must be available in the the requirements in (1) through (3), and one of the continued listing requirements. This is
United States with respect to the underlying security into conditions in (4) must be satisfied: the initial listing requirement.
which the bond or debenture is convertible. Fok ok ok ok
(2) Current last sale information must be available in the
United States with respect to the underlying security into
which the bond or debenture is convertible;
4310(c)(5)(C) For initial and continued listing of convertible debt, 5560(b)(3) A convertible debt security must meet the following The old rule was split into initial and
current last sale information must be available in the requirements for continued listing: continued listing requirements. This is
United States with respect to the underlying security into Fok ok ok ok the continued listing requirement.
which the bond or debenture is convertible. (3) Current last sale information must be available in the
United States with respect to the underlying security into
which the bond or debenture is convertible.
4310(c)(5)(D) For continued listing of a convertible debt security, there | 5560(b)(1) A convertible debt security must meet the following Reworded for consistency and clarity.
shall be a principal amount outstanding of at least $5 requirements for continued listing:
million. (1) A principal amount outstanding of at least $5 million;
4310(c)(6)(A) In the case of common stock, for initial listing there shall | 5505(a)(3) Initial Listing Requirements for Primary Equity Reworded for consistency and clarity.
be at least 300 round lot holders of the security and for Securities: Defined terms have been capitalized.
continued listing there shall be at least 300 public holders el
of the security. (3) At least 300 Round Lot Holders; and
4310(c)(6)(A) In the case of common stock, for initial listing there shall | 5550(a)(3) Continued Listing Requirements for Primary Equity The old Rule was divided into initial

be at least 300 round lot holders of the security and for
continued listing there shall be at least 300 public holders
of the security.

Securities:

* Kk Kk Kk k

(3) At least 300 Public Holders;

and continued listing requirements. It
was also reworded for consistency and
clarity. Defined terms have been
capitalized. This is the continued listing
requirement.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4310(c)(6)(B)

In the case of preferred stock and secondary classes of
common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

5510(b)

In the event the Company’s Primary Equity Security is
not listed on the Capital Market or is not a Covered
Security, the preferred stock and/or secondary class of
common stock may be listed on the Capital Market so
long as it satisfies the initial listing criteria for Primary
Equity Securities set forth in Rule 5505.

Divided into initial and continued listing
requirements. This is the initial
inclusion requirement. Reworded for
consistency and clarity, and adds a
specific rule reference instead of “the
listing criteria for common stock.” The
100 Round Lot holder requirement is set
forth in 5510(a)(2). Defined terms
capitalized.

4310(c)(6)(B)

In the case of preferred stock and secondary classes of
common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

5510(a)(2)

When the Primary Equity Security is listed on the Capital
Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

* * k k %

(2) At least 100 Round Lot Holders.

Divided into initial and continued listing
requirements. This is the initial
inclusion requirement for Shareholders.
Reworded for consistency and clarity.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4310(c)(6)(B)

In the case of preferred stock and secondary classes of
common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

5555(b)

In the event the Company’s Primary Equity Security is
not listed on the Capital Market or is not a Covered
Security, the preferred stock and/or secondary class of
common stock may be listed on the Capital Market so
long as the security satisfies the continued listing criteria
for Primary Equity Securities set forth in Rule 5550.

Divided into initial and continued listing
requirements. This is the continued
listing requirement. Reworded for
consistency and clarity, and adds a
specific rule reference instead of “the
listing criteria for common stock.” The
100 public holder requirement is set
forth in 5555(a)(2). Defined terms
capitalized. The new rule utilizes the
defined term “Primary Equity
Securities.”

4310(c)(6)(B)

In the case of preferred stock and secondary classes of
common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

5555(a)(2)

When the Primary Equity Security is listed on the Capital
Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* * k k%

(2) At least 100 Public Holders.

Divided into initial and continued listing
requirements. This is the continued
listing requirement. Reworded for
consistency and clarity, and adds a
specific rule reference instead of “the
listing criteria for common stock.”
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(6)(C) An account of a member that is beneficially owned by a | 5205(h) An account of a Member that is beneficially owned by a | Defined terms capitalized.
customer (as defined in Rule 0120) will be considered a customer (as defined in Rule 0120) will be considered a
holder of a security upon appropriate verification by the holder of a security upon appropriate verification by the
member. Member.
4310(c)(7)(A) In the case of common stock, there shall be at least 5505(a)(2) Initial Listing Requirements for Primary Equity The old rule contains several
1,000,000 publicly held shares for initial listing and Securities: requirements, which were divided into
500,000 publicly held shares for continued listing. For Fok ok ok ok the relevant sections in the new rules.
initial listing such shares shall have a market value as (2) At least 1,000,000 Publicly Held Shares; This is the NCM initial listing
provided in the applicable provision of Rule 4310(c)(2). requirement for Publicly Held Shares
For continued listing such shares shall have a market for Primary Equity Securities. The
value of at least $1 million. initial inclusion requirements for Market
Value of Publicly Held Shares are set
forth in 5505(b)(1)(B), 5505(b)(2)(C),
and 5510(b)(3)(C). Defined terms
capitalized.
4310(c)(7)(A) In the case of common stock, there shall be at least 5550(a)(4) Continued Listing Requirements for Primary Equity The old rule contains several

1,000,000 publicly held shares for initial listing and
500,000 publicly held shares for continued listing. For
initial listing such shares shall have a market value as
provided in the applicable provision of Rule 4310(c)(2).
For continued listing such shares shall have a market
value of at least $1 million.

Securities:

* *x *k K %

(4) At least 500,000 Publicly Held Shares

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Publicly Held Shares
for Primary Equity Securities. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(7)(A) In the case of common stock, there shall be at least 5550(a)(5) Continued Listing Requirements for Primary Equity The old rule contains several
1,000,000 publicly held shares for initial listing and Securities: requirements, which were divided into
500,000 publicly held shares for continued listing. For Fokok ok ox the relevant sections in the new rules.
initial listing such shares shall have a market value as (5) Market Value of Publicly Held Shares of at least $1 This is the NCM continued listing
provided in the applicable provision of Rule 4310(c)(2). million. requirement for Market Value of
For continued listing such shares shall have a market Publicly Held Shares for Primary Equity
value of at least $1 million. Securities. Defined terms capitalized.

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5510(a)(3) When the Primary Equity Security is listed on the Capital | The old rule contains several

common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on Nasdag or be a
covered security. In the event the issuer’s common stock
or common stock equivalent security either is not listed
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

* * kX %

(3) At least 200,000 Publicly Held Shares.

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM initial listing
requirement for Publicly Held Shares
for Preferred and Secondary classes of
common stock. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on Nasdag or be a
covered security. In the event the issuer’s common stock
or common stock equivalent security either is not listed
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

not listed on the Capital Market or is not a Covered
Security, the preferred stock and/or secondary class of
common stock may be listed on the Capital Market so
long as it satisfies the initial listing criteria for Primary
Equity Securities set forth in Rule 5505.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5510(a)(4) When the Primary Equity Security is listed on the Capital | The old rule contains several
common stock, there shall be at least 200,000 publicly Market or is a Covered Security, a Company’s preferred | requirements, which were divided into
held shares having a market value of at least $3.5 million stock or secondary class of common stock must meet all | the relevant sections in the new rules.
for initial listing and 100,000 publicly held shares having of the requirements in Rules (1) through (5) below in This is the NCM initial listing
a market value of $1 million for continued listing. In order to be listed. requirement for Market Value of
addition, the issuer’s common stock or common stock Fok ok ok ok Publicly Held Shares for Preferred and
equivalent security must be listed on Nasdag or be a (4) Market Value of Publicly Held Shares of at least $3.5 | Secondary classes of common stock.
covered security. In the event the issuer’s common stock million. Defined terms capitalized.
or common stock equivalent security either is not listed
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5510(b) In the event the Company’s Primary Equity Security is The old rule contains several

requirements, which were divided into
the relevant sections in the new rules.
This new rule sets forth the treatment of
Preferred and secondary classes of
common stock for initial listing on The
Nasdag Capital Market. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on Nasdag or be a
covered security. In the event the issuer’s common stock
or common stock equivalent security either is not listed
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* k% %
(4) Market Value of Publicly Held Shares of at least $1
million.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5555(a)(3) When the Primary Equity Security is listed on the Capital | The old rule contains several
common stock, there shall be at least 200,000 publicly Market or is a Covered Security, a Company’s preferred | requirements, which were divided into
held shares having a market value of at least $3.5 million stock or secondary class of common stock must meet all | the relevant sections in the new rules.
for initial listing and 100,000 publicly held shares having of the requirements in (1) through (5) below in order to This is the NCM continued listing
a market value of $1 million for continued listing. In be listed. Failure to meet any of the continued listing requirement for Publicly Held Shares
addition, the issuer’s common stock or common stock requirements will be processed in accordance with the for Preferred and Secondary classes of
equivalent security must be listed on Nasdag or be a provisions set forth in the Rule 5800 Series. common stock. Defined terms
covered security. In the event the issuer’s common stock Fok ok ok ok capitalized.
or common stock equivalent security either is not listed (3) At least 100,000 Publicly Held Shares.
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5555(a)(4) When the Primary Equity Security is listed on the Capital | The old rule contains several

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Market Value of
Publicly Held Shares for Preferred and
Secondary classes of common stock.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(7)(B) In the case of preferred stock and secondary classes of 5555(b) In the event the Company’s Primary Equity Security is The old rule contains several
common stock, there shall be at least 200,000 publicly not listed on the Capital Market or is not a Covered requirements, which were divided into
held shares having a market value of at least $3.5 million Security, the preferred stock and/or secondary class of the relevant sections in the new rules.
for initial listing and 100,000 publicly held shares having common stock may be listed on the Capital Market so This new rule sets forth the treatment of
a market value of $1 million for continued listing. In long as the security satisfies the continued listing criteria | Preferred and secondary classes of
addition, the issuer’s common stock or common stock for Primary Equity Securities set forth in Rule 5550. common stock for continued listing on
equivalent security must be listed on Nasdag or be a The Nasdaq Capital Market. Defined
covered security. In the event the issuer’s common stock terms capitalized.
or common stock equivalent security either is not listed
on Nasdaq or is not a covered security, the preferred
stock and/or secondary class of common stock may be
traded on Nasdaqg so long as the security satisfies the
listing criteria for common stock.

4310(c)(7)(C) Shares held directly or indirectly by any officer or 5000(a)(33) “Publicly Held Shares” means shares not held directly or | This new definition combines

director of the issuer and by any person who is the
beneficial owner of more than 10 percent of the total

shares outstanding are not considered to be publicly held.

indirectly by an officer, director or any person who is the
beneficial owner of more than 10 percent of the total
shares outstanding. Determinations of beneficial
ownership in calculating publicly held shares shall be
made in accordance with Rule 13d-3 under the Act.

4310(c)(7)(C) and the relevant portion
of 4420(e). The term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.
Updated reference to Exchange Act
Rules to incorporate the defined term
“Act” for consistency.

* The new rule text will be operational on April 13, 20009.

- 59-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(8)(A) A failure to meet the continued listing requirement fora | 5810(c)(3)(B) A failure to meet the continued listing requirement fora | The term “issuer” was replaced with the
number of market makers shall be determined to exist number of Market Makers shall be determined to exist defined term “Company.” Defined
only if the deficiency continues for a period of 10 only if the deficiency continues for a period of 10 terms capitalized.
consecutive business days. Upon such failure, the issuer consecutive business days. Upon such failure, the
shall be notified promptly and shall have a period of 30 Company shall be notified promptly and shall have a
calendar days from such notification to achieve period of 30 calendar days from such notification to
compliance. Compliance can be achieved by meeting the achieve compliance. Compliance can be achieved by
applicable standard for a minimum of 10 consecutive meeting the applicable standard for a minimum of 10
business days during the 30 day compliance period. consecutive business days during the 30 day compliance
period.
4310(c)(8)(B) A failure to meet the continued listing requirement for 5810(c)(3)(D) A failure to meet the continued listing requirement for Defined terms capitalized and the term

market value of publicly held shares shall be determined
to exist only if the deficiency continues for a period of 30
consecutive business days. Upon such failure, the issuer
shall be notified promptly and shall have a period of 90
calendar days from such notification to achieve
compliance. Compliance can be achieved by meeting the
applicable standard for a minimum of 10 consecutive
business days during the 90 day compliance period.

Market Value of Publicly Held Shares shall be
determined to exist only if the deficiency continues for a
period of 30 consecutive business days. Upon such
failure, the Company shall be notified promptly and shall
have a period of 90 calendar days from such notification
to achieve compliance. Compliance can be achieved by
meeting the applicable standard for a minimum of 10
consecutive business days during the 90 day compliance
period.

“issuer” was replaced with the defined
term “Company.” Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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minimum bid price on The Nasdaq Capital Market shall
be determined to exist only if the deficiency continues for
a period of 30 consecutive business days. Upon such
failure, the issuer shall be notified promptly and shall
have a period of 180 calendar days from such notification
to achieve compliance. If the issuer has not been deemed
in compliance prior to the expiration of the 180 day
compliance period, it will be afforded an additional 180
day compliance period, provided, that on the 180th day of
the first compliance period, the issuer demonstrates that it
meets the criteria for initial listing set forth in Rule
4310(c) (except for the bid price requirement set forth in
Rule 4310(c)(4)), based on the issuer’s most recent public
filings and market information. If the issuer has publicly
announced information (e.g., in an earnings release)
indicating that it no longer satisfies the applicable initial
listing criteria, it shall not be eligible for the additional
compliance period under this rule.

minimum bid price shall be determined to exist only if
the deficiency continues for a period of 30 consecutive
business days. Upon such failure, the Company shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days during the applicable
compliance period. A Company achieves compliance
when the bid price of the security meets the applicable
standard for a minimum of 10 consecutive business days,
unless Staff exercises its discretion to extend this period
as discussed in Rule 5810(c)(3)(F).

(i) Global Select Market and Global Market

If a Company listed on The Nasdaq Global Market has
not been deemed in compliance prior to the expiration of
the 180 day compliance period, it may transfer to The

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(8)(C) A failure to meet the continued listing requirement for 5810(c)(3)(C) A failure to meet the continued listing requirements for The term “issuer” was replaced with the
market value of listed securities shall be determined to MVLS shall be determined to exist only if the deficiency | defined term “Company.” Defined
exist only if the deficiency continues for a period of 10 continues for a period of 10 consecutive business days. terms capitalized.
consecutive business days. Upon such failure, the issuer Upon such failure, the Company shall be notified
shall be notified promptly and shall have a period of 90 promptly and shall have a period of 90 calendar days
calendar days from such notification to achieve from such notification to achieve compliance with the
compliance. Compliance can be achieved by meeting the applicable continued listing standard. Compliance can be
applicable standard for a minimum of 10 consecutive achieved by meeting the applicable standard for a
business days during the 90 day compliance period. minimum of 10 consecutive business days during the 90
day compliance period.
4310(c)(8)(D) A failure to meet the continued listing requirement for 5810(c)(3)(A) A failure to meet the continued listing requirement for The old rule deals only with bid price

deficiencies on The Capital Market. In
the new rules, the parameters
surrounding bid price deficiencies for
both markets are set forth in one section.
This new rule covers the initial 180 day
compliance period for both markets.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days.

Nasdag Capital Market, provided that it meets all
applicable requirements for initial listing on the Capital
Market, other than the minimum bid price requirement. A
Company listed on The Nasdaq Global Market
transferring to The Nasdaqg Capital Market must pay any
applicable entry fees set forth in Rule 5920(a). The
Company may also request a hearing to remain on The
Nasdaq Global Market pursuant to the Rule 5800 Series.
Following a transfer to The Nasdaq Capital Market, the
Company will be afforded the remainder of any
compliance period set forth in Rule 5810(c)(3)(A) or
Rule 5810(c)(3)(A)(ii) as if the Company had been listed
on The Nasdaq Capital Market. Any time spent in the
hearing process will not extend the length of the
remaining applicable compliance periods on The Nasdaq
Capital Market afforded by this rule.

(i) Capital Market

If a Company listed on the Capital Market is not deemed
in compliance before the expiration of the 180 day
compliance period, it will be afforded an additional 180
day compliance period, provided that on the 180th day of
the first compliance period, the Company demonstrates
that it meets all applicable standards for initial listing on
the Capital Market (except the bid price requirement)
based on the Company's most recent public filings and
market information. If the Company has publicly
announced information (e.g., in an earnings release)
indicating that it no longer satisfies the applicable initial

listing criteria, it shall not be eligible for the additional

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

compliance period under this rule.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(8)(E) Nasdaq may, in its discretion, require an issuer to 5810(c)(3)(F) Staff may, in its discretion, require a Company to Minor wording changes: changed
maintain a bid price of at least $1.00 per share for a maintain a bid price of at least $1.00 per share for a “Nasdaq” to “Staff”, the term “issuer”
period in excess of ten consecutive business days, but period in excess of ten consecutive business days, but was replaced with the defined term
generally no more than 20 consecutive business days, generally no more than 20 consecutive business days, “Company,” and rewording of the
before determining that the issuer has demonstrated an before determining that the Company has demonstrated phrase “whether to monitor...”
ability to maintain long-term compliance. In determining an ability to maintain long-term compliance. In
whether to monitor bid price beyond ten business days, determining whether to require a Company to meet the
Nasdaq will consider the following four factors: (i) minimum $1.00 bid price standard beyond ten business
margin of compliance (the amount by which the price is days, Staff will consider the following four factors:
above the $1.00 minimum standard); (ii) trading volume (i) margin of compliance (the amount by which the bid
(a lack of trading volume may indicate a lack of bona fide price is above the $1.00 minimum standard);
market interest in the security at the posted bid price); (ii) trading volume (a lack of trading volume may
(iii) the market maker montage (the number of market indicate a lack of bona fide market interest in the security
makers quoting at or above $1.00 and the size of their at the posted bid price);
quotes); and, (iv) the trend of the stock price (is it up or (iii) the market maker montage (the number of Market
down). Makers quoting at or above $1.00 and the size of their
quotes); and
(iv) the trend of the stock price (is it up or down).
4310(c)(9)(A) In the case of rights and warrants, for initial listing only, | 5515(a)(1)&(2) | For initial listing, rights, warrants and put warrants (that | The old rule contains both initial and

there shall be at least 400,000 issued and the underlying
security must be listed on Nasdaq or be a covered
security. For continued listing, the underlying security
must remain listed on Nasdaq or be a covered security.

is, instruments that grant the holder the right to sell to the
issuing company a specified number of shares of the
Company’s common stock, at a specified price until a
specified period of time) must meet the following
requirements:

(1) At least 400,000 issued,;

(2) The underlying security must be listed on Nasdagq or

be a Covered Security

continued listing requirements. In the
new rules, these were separated. These
are the initial listing requirements.
Capitalized defined terms.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(9)(A) In the case of rights and warrants, for initial listing only, | 5560(a) For rights, warrants, and put warrants, the underlying The old rule contains both initial and
there shall be at least 400,000 issued and the underlying security must remain listed on Nasdaq or be a Covered continued listing requirements. In the
security must be listed on Nasdaqg or be a covered Security, and there must be at least two registered and new rules, these were separated. These
security. For continued listing, the underlying security active Market Makers, one of which may be a Market are the continued listing requirements.
must remain listed on Nasdaq or be a covered security. Maker entering a stabilizing bid. Note that the new rule also contains the
market maker requirement, formerly
located in 4310(c)(1). Defined terms
capitalized.
4310(c)(9)(B) In the case of put warrants (that is, instruments that grant | 5515(a)(1)&(2) | For initial listing, rights, warrants and put warrants (that | The requirements for put warrants are
the holder the right to sell to the issuing company a is, instruments that grant the holder the right to sell to the | identical to those of warrants, so these
specified number of shares of the Company’s common issuing company a specified number of shares of the have been incorporated into the Rights,
stock, at a specified price until a specified period of Company’s common stock, at a specified price until a Warrants, and Convertible Debt
time), for initial listing only, there shall be at least specified period of time) must meet the following requirements. The old rule contains
400,000 issued and the underlying security must be listed requirements: both initial and continued listing
on Nasdaq or be a covered security. For continued listing, (1) At least 400,000 issued, requirements. In the new rules, these
the underlying security must remain listed on Nasdaq or (2) The underlying security must be listed on Nasdaq or | were separated. This is the initial listing
be a covered security. be a Covered Security requirement for number issued. Defined
terms capitalized.
4310(c)(9)(B) In the case of put warrants (that is, instruments that grant | 5560(a) For rights, warrants, and put warrants (that is, instruments | The old rule contains both initial and

the holder the right to sell to the issuing company a
specified number of shares of the Company’s common
stock, at a specified price until a specified period of
time), for initial listing only, there shall be at least
400,000 issued and the underlying security must be listed
on Nasdaq or be a covered security. For continued listing,
the underlying security must remain listed on Nasdaq or
be a covered security.

that grant the holder the right to sell to the issuing
company a specified number of shares of the Company’s
common stock, at a specified price until a specified
period of time), the underlying security must remain
listed on Nasdaq or be a Covered Security, and there
must be at least two registered and active Market Makers,
one of which may be a Market Maker entering a
stabilizing bid.

continued listing requirements. In the
new rules, these were separated. These
are the continued listing requirements.
Note that the new rule also contains the
market maker requirement, formerly
located in 4310(c)(1). Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(9)(C) In the case of index warrants, the criteria established in 5515(c) In the case of Index Warrants, the requirements Minor wording changes for consistency
the Rule 4400 Series for Nasdag Global Market securities established in Rule 5725 for Nasdag Global Market and clarity. Rule citation upated.
shall apply. securities apply.
4310(c)(10)(A) | In the case of units, all component parts shall meet the 5225(b)(1)(A) Units Issued by a Domestic or Canadian Company Added descriptive header.
requirements for initial and continued listing. (A) In the case of units, all component parts shall meet
the requirements for initial and continued listing.
4310(c)(10)(B) | In the case of units, the minimum period for listing of the | 5225(b)(1)(B) Units Issued by a Domestic or Canadian Company The term *“issuers” was replaced with
units shall be 30 days from the first day of listing, except Fok ok ok ok the defined term “Companies.”
the period may be shortened if the units are suspended or (B) In the case of units, the minimum period for listing of
withdrawn for regulatory purposes. Issuers and the units shall be 30 days from the first day of listing,
underwriters seeking to withdraw units from listing must except the period may be shortened if the units are
provide Nasdaqg with notice of such intent at least 15 days suspended or withdrawn for regulatory purposes.
prior to withdrawal. Companies and underwriters seeking to withdraw units
from listing must provide Nasdag with notice of such
intent at least 15 days prior to withdrawal.
4310(c)(11) The security shall not currently be suspended from 5210(e) No security shall be approved for listing that is The old rule was enhanced to clarify

the Act.

trading by the Commission pursuant to Section 12(k) of

delinquent in its filing obligation with the Commission or
Other Regulatory Authority or suspended from trading by
the Commission pursuant to Section 12(k) of the Act or
by the appropriate regulatory authorities of the
Company’s country of domicile.

that Nasdaq will not list a Company
delinquent in its filing obligations. The
new rule includes the new defined term
“Other Regulatory Authority” and
thereby captures that not every
Company files with the Commission.
The new rule combines 4310(c)(11) and
4320(e)(9), and therefore includes the
phrase “appropriate regulatory
authorities of the Company’s country of
domicile.”

* The new rule text will be operational on April 13, 20009.
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listed on Nasdaq shall file with Nasdaq three (3) copies
of all reports and other documents filed or required to be
filed with the Commission. This requirement is
considered fulfilled for purposes of this paragraph if the
issuer files the report or document with the Commission
through the Electronic Data Gathering, Analysis, and
Retrieval (“EDGAR”) system. An issuer that is not
required to file reports with the Commission shall file
with Nasdaq three (3) copies of reports required to be
filed with the appropriate regulatory authority. All
required reports shall be filed with Nasdaq on or before
the date they are required to be filed with the
Commission or appropriate regulatory authority. Annual
reports filed with Nasdaq shall contain audited financial
statements.

shall file with Nasdaq all reports and other documents
filed or required to be filed with the Commission or
Other Regulatory Authority. This requirement is
satisfied by publicly filing documents through the
EDGAR System. All required reports must be filed with
Nasdaq on or before the date they are required to be filed
with the Commission or Other Regulatory Authority.
Annual reports filed with Nasdaq shall contain audited
financial statements.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(12) The issuer shall certify, at or before the time of 5205(b) A Company’s compliance with the initial listing criteria | The term “issuer” was replaced with the
qualification, that all applicable listing criteria have been | emphasis added | will be determined on the basis of information filed with | defined term “Company.” The old rule
satisfied. the Commission or appropriate regulatory authority and is reflected in the italicized portion of
information provided to Nasdagq. The Company shall the new rule. The new rule combines
certify, at or before the time of listing, that all applicable | 4410(a) and 4310(c)(12).
listing criteria have been satisfied.
4310(c)(13) The issuer shall pay the Nasdaq Issuer Listing Fee 5210(d) The Company is required to pay all applicable fees as The term “issuer” was replaced with the
described in the Rule 4500 Series. described in the Rule 5900 Series. defined term “Company.” The Rule
citation was updated. Plain English
changes.
4310(c)(14) An issuer that has applied for listing on Nasdaq or that is | 5205(d) A Company that has applied for initial listing on Nasdaq | The rules relating to a Company’s filing

obligations were divided into initial and
continued listing obligations. This is the
initial listing requirement. The rule was
reworded for clarity and to include the
use of defined terms. Also, the
requirement to provide three copies was
removed. The defined term “Other
Regulatory Authority” was used to
capture the regulatory bodies with
whom certain banks and insurance
companies must file. The term “issuer”
was replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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listed on Nasdaq shall file with Nasdaq three (3) copies
of all reports and other documents filed or required to be
filed with the Commission. This requirement is
considered fulfilled for purposes of this paragraph if the
issuer files the report or document with the Commission
through the Electronic Data Gathering, Analysis, and
Retrieval (“EDGAR”) system. An issuer that is not
required to file reports with the Commission shall file
with Nasdaq three (3) copies of reports required to be
filed with the appropriate regulatory authority. All
required reports shall be filed with Nasdaq on or before
the date they are required to be filed with the
Commission or appropriate regulatory authority. Annual
reports filed with Nasdaq shall contain audited financial
statements.

financial reports with the Commission through the

A Company that does not file through the EDGAR
System shall supply to Nasdag two (2) copies of all
reports required to be filed with the Other Regulatory
Authority or email an electronic version of the report to
Nasdaq at continuedlisting@nasdag.com. All required
reports must be filed with Nasdaq on or before the date
they are required to be filed with the Commission or
Other Regulatory Authority. Annual reports filed with
Nasdaq shall contain audited financial statements.

EDGAR System or with the Other Regulatory Authority.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(14) An issuer that has applied for listing on Nasdaq or that is | 5250(c)(1) A Company shall timely file all required periodic The rules relating to a Company’s filing

obligations were divided into initial and
continued listing obligations. This is the
continued listing requirement. The rule
was reworded for clarity and to include
the use of defined terms. Also, the
requirement to provide 3 copies was
reduced to 2 copies, and paper filers are
now able to email these filings to a
group mailbox. The term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.

- 68-




NASDAQ LISTING RULES

Rule Reference Table

requests by Nasdaq for information related to unusual
market activity or to events that may have a material
impact on trading of its securities in Nasdag.

emphasis added

documentation, public or non-public, deemed necessary
to make a determination regarding a Company’s
continued listing, including, but not limited to, any
material provided to or received from the Commission or
Other Regulatory Authority. A Company may be denied
continued listing if it fails to provide such information
within a reasonable period of time or if any
communication to Nasdaq contains a material
misrepresentation or omits material information
necessary to make the communication to Nasdaq not
misleading. The Company shall provide full and prompt
responses to requests by Nasdag or by FINRA acting on
behalf of Nasdaq for information related to unusual
market activity or to events that may have a material
impact on trading of its securities in Nasdag.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(15) The issuer shall provide full and prompt responses to 5250(a) Nasdaqg may request any additional information or The text of the old rule relates to the

italicized portion of the new rule. This
rule was combined with 4330, which
describes a Company’s obligation to
provide information to Nasdag. Also,
the term “issuer” was replaced with the
defined term “Company,” and it was
clarified that a Company must respond
to Nasdag directly or to FINRA acting
on behalf of Nasdaq. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(16) Except in unusual circumstances, a Nasdag-listed issuer | 5250(b)(1) Except in unusual circumstances, a Nasdag-listed Rule citations were updated, and a

shall make prompt disclosure to the public through any
Regulation FD compliant method (or combination of
methods) of disclosure of any material information that
would reasonably be expected to affect the value of its
securities or influence investors’ decisions. The issuer
shall, prior to the release of the information, provide
notice of such disclosure to Nasdaq’s Market Watch
Department if the information involves any of the events
set forth in IM-4120-1.

Company shall make prompt disclosure to the public
through any Regulation FD compliant method (or
combination of methods) of disclosure of any material
information that would reasonably be expected to affect
the value of its securities or influence investors’
decisions. The Company shall, prior to the release of the
information, provide notice of such disclosure to
Nasdaq’s MarketWatch Department if the information
involves any of the events set forth in IM-5250-1. As
described in IM-5250-1, prior notice to the MarketWatch
Department should be made through the electronic
disclosure submission system available at
www.nasdag.net.

sentence was added to clarify that public
disclosures should be submitted to the
MarketWatch Department through
www.nasdag.net. The term “issuer”
was replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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(A)(i) establishing or materially amending a stock option
plan, purchase plan or other equity compensation
arrangement pursuant to which stock may be acquired by
officers, directors, employees, or consultants without
shareholder approval,

(if) Nasdaq recognizes that when an issuer makes an
equity grant to induce an individual to accept
employment, as permitted by the exception contained in
Rule 4350(i)(1)(A)(iv), it may not be practical to provide
the advance notice otherwise required by this Rule.
Therefore, when an issuer relies on that exception to
make such an inducement grant without shareholder
approval, it is sufficient to notify Nasdaq about the grant
and the use of the exception no later than the earlier of:
(x) five calendar days after entering into the agreement to
issue the securities; or (y) the date of the public
announcement of the award required by Rule
4350(i)(1)(A)(iv); or

(B) issuing securities that may potentially result in a
change of control of the issuer; or

(C) issuing any common stock or security convertible
into common stock in connection with the acquisition of
the stock or assets of another company, if any officer or
director or substantial shareholder of the issuer has a 5%
or greater interest (or if such persons collectively have a
10% or greater interest) in the company to be acquired or
in the consideration to be paid; or

(D) issuing any common stock, or any security

Receipts, on the appropriate form no later than 15
calendar days prior to:

(A)(i) establishing or materially amending a stock option
plan, purchase plan or other equity compensation
arrangement pursuant to which stock may be acquired by
officers, directors, employees, or consultants without
shareholder approval,

(if) Nasdaq recognizes that when a Company makes an
equity grant to induce an individual to accept
employment, as permitted by the exception contained in
Rule 5635(c)(4), it may not be practical to provide the
advance notice otherwise required by this Rule.
Therefore, when a Company relies on that exception to
make such an inducement grant without shareholder
approval, it is sufficient to notify Nasdaq about the grant
and the use of the exception no later than the earlier of:
(x) five calendar days after entering into the agreement to
issue the securities; or (y) the date of the public
announcement of the award required by Rule 5635(c)(4);
or

(B) issuing securities that may potentially result in a
change of control of the Company; or

(C) issuing any common stock or security convertible
into common stock in connection with the acquisition of
the stock or assets of another company, if any officer or
director or Substantial Shareholder of the Company has a
5% or greater interest (or if such persons collectively
have a 10% or greater interest) in the Company to be

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(17)(A- | A listed company is required to notify Nasdaq at least 15 | 5250(e)(2)(A-D) | A Company shall be required to notify Nasdag, except The term “issuer” was replaced with the
D) calendar days prior to: for a Company solely listing American Depositary defined term “Company,” and the carve-

out for ADRs from 4320(e)(15) was
added to the new rule. Rule citations
updated.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number
convertible into common stock in a transaction that may acquired or in the consideration to be paid; or
result in the potential issuance of common stock (or (D) issuing any common stock, or any security
securities convertible into common stock) greater than convertible into common stock in a transaction that may
10% of either the total shares outstanding or the voting result in the potential issuance of common stock (or
power outstanding on a pre-transaction basis. securities convertible into common stock) greater than
The notifications required by this paragraph must be 10% of either the total shares outstanding or the voting
made on the Notification Form: Listing of Additional power outstanding on a pre-transaction basis.
Shares and Nasdag encourages companies to file this The notifications required by this paragraph must be
form as soon as practicable, even if all of the relevant made on the Notification Form: Listing of Additional
terms are not yet known. Nasdaq reviews these forms to Shares and Nasdaqg encourages Companies to file this
determine compliance with applicable Nasdaq rules, form as soon as practicable, even if all of the relevant
including the shareholder approval requirements. terms are not yet known. Nasdag reviews these forms to
Therefore, if a company fails to file timely the form determine compliance with applicable Nasdaq rules,
required by this paragraph, Nasdag may issue a Staff including the shareholder approval requirements.
Determination (pursuant to the Rule 4800 Series) that is Therefore, if a Company fails to file timely the form
either a public reprimand letter or a delisting required by this paragraph, Nasdag may issue either a
determination. Public Reprimand Letter or a Delisting Determination

(pursuant to the Rule 5800 Series).
4310(c)(18) The issuer of any class of securities listed on Nasdag 5250(e)(5) The issuer of any class of securities listed on Nasdag, The term “issuer” was changed to the

shall notify Nasdag promptly in writing of any change in
the issuer’s transfer agent or registrar.

except for American Depositary Receipts, shall notify
Nasdaq promptly in writing of any change in the
Company’s transfer agent or registrar.

defined term “Company.” Note that the
exclusion for ADRs comes from
4320(e)(16), which is otherwise
identical to 4310(c)(18).

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4310(c)(19) The issuer shall comply with any obligation of any 5250(d)(5) The Company shall comply with any obligation of any The term "issuer" was replaced with the
person regarding filing or disclosure of information person regarding filing or disclosure of information defined term "Company."
material to the issuer or the security, whether such material to the Company or the security, whether such
obligation arises under the federal securities laws and the obligation arises under the federal securities laws and the
rules and regulations promulgated thereunder or other rules and regulations promulgated thereunder or other
applicable federal or state statutes or rules. applicable federal or state statutes or rules.

4310(c)(20) The issuer shall notify Nasdaq promptly in writing of any | 5250(e)(3)(A-B) | (A) The Company shall file on a form designated by This rule was bifurcated to reflect that
change in the general character or nature of its business Nasdaq notification of any corporate name change, or certain corporate changes require a form
and any change in the address of its principal executive other change requiring payment of a record-keeping fee, | and a fee, and others do not. The term
offices. The issuer also shall file on a form designated by no later than 10 days after the change. The Company “issuer” was replaced with the defined
Nasdaqg notification of any corporate name change, or shall also pay the appropriate Record-Keeping Fee as term “Company.” The new rule also
other change requiring payment of a record-keeping fee, referenced in the Rule 5900 Series. points Companies to the 5900 series for
no later than 10 days after the change. (B) The Company shall also notify Nasdaqg promptly in the amount of the fee.

writing, absent any fees, of any change in the general

character or nature of its business and any change in the

address of its principal executive offices.
4310(c)(21) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(22) The issuer of units shall include in its prospectus or other | 5225(b)(1)(C) Units Issued by a Domestic or Canadian Company No changes.
offering document used in connection with any offering Fok ok ok ok
of securities that is required to be filed with the (C) The issuer of units shall include in its prospectus or
Commission under the federal securities law and the rules other offering document used in connection with any
and regulations thereunder a statement regarding any offering of securities that is required to be filed with the
intention to delist the units immediately after the Commission under the federal securities law and the rules
minimum listing period. and regulations thereunder a statement regarding any
intention to delist the units immediately after the
minimum listing period.
4310(c)(23)(A) | For initial listing, a security, except for the security of a 5210(g)(1-2) (1) “Securities Depository” means a securities depository | A definition was created for “Securities

Canadian issuer, shall have a CUSIP number identifying
the securities included in the file of eligible issues
maintained by a securities depository registered as a
clearing agency under Section 17A of the Act (“securities
depository” or “securities depositories™), in accordance
with the rules and procedures of such securities
depository; except that this subparagraph shall not apply
to a security if the terms of the security do not and cannot
be reasonably modified to meet the criteria for depository
eligibility at all securities depositories.

registered as a clearing agency under Section 17A of the
Act.

(2) For initial listing, a security shall have a CUSIP
number identifying the securities included in the file of
eligible issues maintained by a Securities Depository in
accordance with the rules and procedures of such
securities depository. This subparagraph shall not apply
to a security if the terms of the security do not and cannot
be reasonably modified to meet the criteria for depository
eligibility at all Securities Depositories.

Depository” in order to streamline the

language of the new rule. Note that the
requirement to have a CUSIP number is
being extended to all Companies listing

on Nasdag.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4310(c)(23)(B)

A security depository’s inclusion of a CUSIP number
identifying a security in its file of eligible issues does not
render the security “depository eligible” under Rule
11310 until:

(1) in the case of any new issue distributed by an
underwriting syndicate on or after the date a securities
depository system for monitoring repurchases of
distributed shares by the underwriting syndicate is
available, the date of the commencement of trading in
such security on Nasdaq; or

(i) in the case of any new issue distributed by an
underwriting syndicate prior to the date a securities
depository system for monitoring repurchases of
distributed shares by the underwriting syndicate is
available where the managing underwriter elects not to
deposit the securities on the date of the commencement
of trading in such security on Nasdaq, such later date
designated by the managing underwriter in a notification
submitted to the securities depository; but in no event
more than three (3) months after the commencement of
trading in such security on Nasdag.

5210(9)(3)

A Security Depository’s inclusion of a CUSIP number
identifying a security in its file of eligible issues does not
render the security “depository eligible” under Rule
11310 until:

(A) in the case of any new issue distributed by an
underwriting syndicate on or after the date a Securities
Depository system for monitoring repurchases of
distributed shares by the underwriting syndicate is
available, the date of the commencement of trading in
such security on Nasdaq; or

(B) in the case of any new issue distributed by an
underwriting syndicate prior to the date a Securities
Depository system for monitoring repurchases of
distributed shares by the underwriting syndicate is
available where the managing underwriter elects not to
deposit the securities on the date of the commencement
of trading in such security on Nasdag, such later date
designated by the managing underwriter in a notification
submitted to the Securities Depository; but in no event
more than three (3) months after the commencement of
trading in such security on Nasdag.

The term “Security Depository” was
capitalized since it is a defined term in
the new rules.

4310(c)(24)

The issuer shall file, on a form designated by Nasdaq no
later than 10 days after the occurrence, any aggregate
increase or decrease of any class of securities listed on
Nasdaq that exceeds 5% of the amount of securities of
the class outstanding.

5250(e)(1)

The Company shall file, on a form designated by Nasdaq
no later than 10 days after the occurrence, any aggregate
increase or decrease of any class of securities listed on
Nasdaq that exceeds 5% of the amount of securities of
the class outstanding.

The term “issuer” was replaced with the
defined term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(25) In the case of any dividend action or action relating to a 5250(e)(6) In the case of any dividend action or action relating to a The term “issuer” was replaced with the
stock distribution of a listed stock the issuer shall, no stock distribution of a listed stock the Company shall, no | defined term “Company.”
later than 10 calendar days prior to the record date of later than 10 calendar days prior to the record date of
such action: such action:
() notify Nasdaq by filing the appropriate form as () notify Nasdaq by filing the appropriate form as
designated by Nasdag; and designated by Nasdag; and
(i) provide public notice using a Regulation FD (i) provide public notice using a Regulation FD
compliant method. compliant method.
Notice to Nasdaq should be given as soon as possible Notice to Nasdag should be given as soon as possible
after declaration and, in any event, no later than after declaration and, in any event, no later than
simultaneously with the public notice. simultaneously with the public notice.
4310(c)(26) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4310(c)(27) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4310(c)(28) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4310(c)(29) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4310(c)(30) The issuer shall notify Nasdaq of a Substitution Listing 5250(e)(4) The Company shall notify Nasdaq of a Substitution The term “issuer” was replaced with the
Event (other than a re-incorporation or a change to an Listing Event (other than a re-incorporation or a change | defined term “Company.” The new rule
issuer’s place of organization) no later than 15 calendar to a Company’s place of organization) no later than 15 also points to the 5900 Series, which
days prior to the implementation of such event by filing calendar days prior to the implementation of such event contain the applicable fees for this
the appropriate form as designated by Nasdag. For a re- by filing the appropriate form as designated by Nasdag. action.
incorporation or change to an issuer’s place of For a re-incorporation or change to a Company’s place of
organization, an issuer shall notify Nasdaq as soon as organization, a Company shall notify Nasdaq as soon as
practicable after such event has been implemented by practicable after such event has been implemented by
filing the appropriate form as designated by Nasdag. filing the appropriate form as designated by Nasdag. The
Issuers shall also pay the appropriate fee associated with Company shall also pay the appropriate Substitution
Substitution Listing Events. The Substitution Listing Listing Fee as referenced in the Rule 5900 Series. The
Event fee shall not apply to securities that are listed on a Substitution Listing Fee shall not apply to securities that
national securities exchange other than Nasdag and not are listed on a national securities exchange other than
designated by Nasdaqg as Nasdaq national market system Nasdaq and not designated by Nasdaqg as Nasdaq national
securities. market system securities.
4310(d) Nasdaq issuers which distribute interim reports to 5250(d)(2) Distribution of Interim Reports The term “issuer” was replaced with the

shareholders should distribute such reports to both
registered and beneficial shareholders. Nasdaq issuers are
also encouraged to consider additional technological
methods to communicate such information to
shareholders in a timely and less costly manner as such
technology becomes available.

Nasdaq Companies that distribute interim reports to
Shareholders should distribute such reports to both
registered and beneficial Shareholders. Nasdag
Companies are also encouraged to consider additional
technological methods to communicate such information
to Shareholders in a timely and less costly manner as
such technology becomes available.

defined term “Company.” Replaced
“which” with “that.”

* The new rule text will be operational on April 13, 20009.
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Canadian foreign issuer, an American Depositary Receipt
(ADR) or similar security issued in respect of a security
of a foreign issuer shall satisfy the requirements of
paragraphs (a), (b), and (e) of this Rule. Issuers that meet
these requirements, but that are not listed on the Nasdaq
Global Market, are listed on the Nasdaq Capital Market.

requirements and standards for listing a Company’s
Primary Equity Security on The Nasdaqg Capital Market.
This section also contains the initial and continued listing
requirements for Rights and Warrants; Preferred and
Secondary Classes of Common Stock; and Convertible
Debt, Rights and Warrants on the Capital Market.

In addition to meeting the quantitative requirements in
this section, a Company must meet the requirements of
Rule 5100, the disclosure obligations set forth in Rule
5200, the Corporate Governance requirements set forth in
Rule 5600, and pay any applicable fees in Rule 5900. A
Company’s failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

Companies that meet these requirements, but are not
listed on the Nasdaq Global Market, are listed on the
Nasdag Capital Market.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320 To qualify for listing on Nasdag, a security of a non- 5215(a) American Depositary Receipts can be listed on Nasdag The old rule was divided into several
Canadian foreign issuer, an American Depositary Receipt provided they represent shares in a non-Canadian foreign | new rules. This new rule sets forth the
(ADR) or similar security issued in respect of a security Company. provision that only non-U.S., non-
of a foreign issuer shall satisfy the requirements of Canadian Companies can list ADRs on
paragraphs (a), (b), and (e) of this Rule. Issuers that meet Nasdag. The language relating to the
these requirements, but that are not listed on the Nasdagq requirements for listing on The Nasdaq
Global Market, are listed on the Nasdaq Capital Market. Capital Market is found in the

introduction to 5500.
4320 To qualify for listing on Nasdaq, a security of a non- 5500 This section contains the initial and continued listing The introductory language found in the

old rule was substantially rewritten and
expanded for plain English. The term
“issuer” was replaced with the defined
term “Company.” Defined terms
capitalized. Rule citations updated.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4320(a)(1-2)

(a) A security of a foreign issuer, an ADR or similar
security issued in respect of a security of a foreign issuer
shall be considered for listing provided that it is:

(1) registered pursuant to Section 12(b) of the Act; or

(2) subject to an exemption issued by the Commission
that permits the listing of the security notwithstanding its
failure to be registered pursuant to Section 12(b).

5210(a)(1-2)

A security shall be eligible for listing on Nasdaq provided
that it is:

(1) registered pursuant to Section 12(b) of the Act; or

(2) subject to an exemption issued by the Commission
that permits the listing of the security notwithstanding its
failure to be registered pursuant to Section 12(b).

This rule was combined with 4310(a)(1-
2) - which is identical but only applies
to domestic and Canadian Companies -
to capture the full gamut of issues
eligible for listing on Nasdag.

4320(b)

An issuer that wishes to have a security listed on Nasdaq
shall submit to Nasdaqg a listing application that provides
the information required by Rule 12(b) of the Act on the
form designated by Nasdag. Upon approval of a listing
application, Nasdaq shall certify to the Commission,
pursuant to Section 12(d) of the Act and the rules
thereunder, that it has approved the security for listing
and registration. Listing can commence only upon
effectiveness of the security’s registration pursuant to
Section 12(d).

5210(f)

Upon approval of a listing application, Nasdaq shall
certify to the Commission, pursuant to Section 12(d) of
the Act and the rules thereunder, that it has approved the
security for listing and registration. Listing can
commence only upon effectiveness of the security’s
registration pursuant to Section 12(d).

The old rule was split into two: one
setting forth the requirement to file a
Listing Application, the other describing
Nasdaq’s certification to the
Commission upon approval of an
application. This is the rule describing
the certification by Nasdaq to the
Commission.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(b) An issuer that wishes to have a security listed on Nasdag | 5205(a) To apply for listing on Nasdaq, a Company shall execute | The old rule was split into two: one
shall submit to Nasdaq a listing application that provides a Listing Agreement and a Listing Application on the setting forth the requirement to file a
the information required by Rule 12(b) of the Act on the forms designated by Nasdaq providing the information Listing Application, the other describing
form designated by Nasdag. Upon approval of a listing required by Section 12(b) of the Act. Nasdaq’s certification to the
application, Nasdaq shall certify to the Commission, Commission upon approval of an
pursuant to Section 12(d) of the Act and the rules application. This is the rule setting forth
thereunder, that it has approved the security for listing the obligation to file a Listing
and registration. Listing can commence only upon Application.
effectiveness of the security’s registration pursuant to
Section 12(d).

4320(c) - Reserved Deleted Reserved rules were not included in the

Reserved new rules.

4320(d) - Reserved Deleted Reserved rules were not included in the

Reserved new rules.

4320(e) In addition to the requirements contained in paragraphs 5215(b) In the case of American Depositary Receipts, annual The old rule contains two distinct

(@) and (b), the security shall satisfy the criteria set out in
this subsection for listing on Nasdag. In the case of
ADRs, the underlying security will be considered when
determining the ADR’s qualification for initial or
continued listing on Nasdag.

income from continuing operations and Stockholders’
Equity shall relate to the foreign issuer and not to any
depositary or any other person deemed to be an issuer for
purposes of Form S-12 under the Securities Act of 1933.
The underlying security will be considered when
determining annual income from continuing operations,
Publicly Held Shares, Market Value of Publicly Held
Shares, Stockholders’ Equity, Round Lot or Public
Holders, operating history, Market Value of Listed
Securities, and total assets and total revenue.

thoughts: the first describing the
requirements for listing on Nasdaq, the
second describing Nasdaq’s treatment of
ADRs. The requirements for listing on
The Capital Market are set forth in the
introduction to the 5500 Series. This is
the new description of how Nasdaq
treats ADRs. Note that it has been
expanded to include the language
contained in 4420(e), but has been laid
out in plain English, not in rule
citations.

* The new rule text will be operational on April 13, 20009.
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Number Number

4320(e)(1) For initial listing, the issue shall have three registered and | 5225(a)(4) Market Makers In the new Rules, we have taken this
active market makers, and for continued listing, the issue (1) For initial inclusion, a unit shall have at least three one requirement and placed it in the
shall have two registered and active market makers. A registered and active Market Makers. relevant sections, as described here and
failure to meet the continued listing requirement for (2) For continued listing, a unit shall have at least two below. This citation sets forth the NGS
number of market makers shall be determined to exist registered and active Market Makers, one of which may | and NGM initial and continued market
only if the deficiency continues for a period of 10 be a Market Maker entering a stabilizing bid. maker requirement for units. Defined
consecutive business days. Upon such failure the issuer terms capitalized.
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

4320(e)(1) For initial listing, the issue shall have three registered and | 5225(b)(3) Market Makers This citation sets forth the NCM initial

active market makers, and for continued listing, the issue
shall have two registered and active market makers. A
failure to meet the continued listing requirement for
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

(1) For initial inclusion, a unit shall have at least three
registered and active Market Makers.

(2) For continued listing, a unit shall have at least two
registered and active Market Makers, one of which may
be a Market Maker entering a stabilizing bid.

and continued market maker
requirement for units. Defined terms
capitalized. The provision allowing one
Market Maker to enter a stabilizing bid
has been extended to foreign
Companies, as was permitted under old
Rule 4310(c)(1) for domestic and
Canadian Companies.

* The new rule text will be operational on April 13, 20009.
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active market makers, and for continued listing, the issue
shall have two registered and active market makers. A
failure to meet the continued listing requirement for
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

the Capital Market must continue to meet all of the
requirements set forth in Rule 5550(a) and at least one of
the Standards set forth in Rule 5550(b). Failure to meet
any of the continued listing requirements will be
processed in accordance with the provisions set forth in
the Rule 5800 Series.

(a) Continued Listing Requirements for Primary Equity
Securities:

(1) At least two registered and active Market Makers, one
of which may be a Market Maker entering a stabilizing
bid;

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(1) For initial listing, the issue shall have three registered and | 5505(a)(4) A Company applying to list its Primary Equity Security This is the NCM market maker
active market makers, and for continued listing, the issue on the Capital Market must meet all of the requirements | requirement for Primary Equity
shall have two registered and active market makers. A set forth in Rule 5505(a) and at least one of the Standards | Securities, initial listing. Defined terms
failure to meet the continued listing requirement for in Rule 5505(b). capitalized.
number of market makers shall be determined to exist (@) Initial Listing Requirements for Primary Equity
only if the deficiency continues for a period of 10 Securities:
consecutive business days. Upon such failure the issuer *okox ok ok
shall be notified promptly and shall have a period of 30 (4) At least three registered and active Market Makers.
calendar days from such notification to achieve
compliance with the market maker requirements.
4320(e)(1) For initial listing, the issue shall have three registered and | 5550(a)(1) A Company that has its Primary Equity Security listed on | This is the NCM market maker

requirement for Primary Equity
Securities, continued listing. Defined
terms capitalized. The provision
allowing one Market Maker to enter a
stabilizing bid has been extended to
foreign Companies, as was permitted
under old Rule 4310(c)(1) for domestic
and Canadian Companies.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(1) For initial listing, the issue shall have three registered and | 5510(a) When the Primary Equity Security is listed on the Capital | This is the NCM market maker
active market makers, and for continued listing, the issue Market or is a Covered Security, a Company’s preferred | requirement for Preferred & Secondary
shall have two registered and active market makers. A stock or secondary class of common stock must meet all | Classes of Common Stock, initial
failure to meet the continued listing requirement for of the requirements in Rules (1) through (5) below in listing. Defined terms capitalized.
number of market makers shall be determined to exist order to be listed.
only if the deficiency continues for a period of 10 (1) Minimum bid price of at least $4 per share;
consecutive business days. Upon such failure the issuer (2) At least 100 Round Lot Holders;
shall be notified promptly and shall have a period of 30 (3) At least 200,000 Publicly Held Shares;
calendar days from such notification to achieve (4) Market Value of Publicly Held Shares of at least $3.5
compliance with the market maker requirements. million; and
(5) At least three registered and active Market Makers.
4320(e)(1) For initial listing, the issue shall have three registered and | 5555(a)(5) When the Primary Equity Security is listed on the Capital | This is the NCM market maker

active market makers, and for continued listing, the issue
shall have two registered and active market makers. A
failure to meet the continued listing requirement for
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* k% %
(5) At least two registered and active Market Makers, one
of which may be a Market Maker entering a stabilizing
bid.

requirement for Preferred & Secondary
Classes of Common Stock, continued
listing. Defined terms capitalized.

The provision allowing one Market
Maker to enter a stabilizing bid has been
extended to foreign Companies, as was
permitted under old Rule 4310(c)(1) for
domestic and Canadian Companies.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(1) For initial listing, the issue shall have three registered and | 5515(a)(3) For initial listing, rights, warrants and put warrants must | This is the NCM market maker
active market makers, and for continued listing, the issue meet the following requirements: requirement for Rights, Warrants &
shall have two registered and active market makers. A el Convertible Debt, initial listing.
failure to meet the continued listing requirement for (3) At least three registered and active Market Makers. Defined terms capitalized.
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.
4320(e)(1) For initial listing, the issue shall have three registered and | 5560(a) For rights and warrants, the underlying security must This is the NCM market maker

active market makers, and for continued listing, the issue
shall have two registered and active market makers. A
failure to meet the continued listing requirement for
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

remain listed on Nasdaq or be a Covered Security, and
there must be at least two registered and active Market
Makers, one of which may be a Market Maker entering a
stabilizing bid.

requirement for Rights & Warrants,
continued listing. Defined terms
capitalized. The provision allowing
one Market Maker to enter a stabilizing
bid has been extended to foreign
Companies, as was permitted under old
Rule 4310(c)(1) for domestic and
Canadian Companies.

* The new rule text will be operational on April 13, 20009.
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emphasis added

active market makers, and for continued listing, the issue
shall have two registered and active market makers. A
failure to meet the continued listing requirement for
number of market makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure the issuer
shall be notified promptly and shall have a period of 30
calendar days from such notification to achieve
compliance with the market maker requirements.

emphasis added

number of Market Makers shall be determined to exist
only if the deficiency continues for a period of 10
consecutive business days. Upon such failure, the
Company shall be notified promptly and shall have a
period of 30 calendar days from such notification to
achieve compliance. Compliance can be achieved by
meeting the applicable standard for a minimum of 10
consecutive business days during the 30 day compliance
period.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(1) For initial listing, the issue shall have three registered and | 5560(b)(2) A convertible debt security must meet the following This is the NCM market maker
active market makers, and for continued listing, the issue requirements for continued listing: requirement for Convertible Debt,
shall have two registered and active market makers. A RK A continued listing. Defined terms
failure to meet the continued listing requirement for (2) At least two registered and active Market Makers, capitalized. The provision allowing
number of market makers shall be determined to exist one of which may be a Market Maker entering a one Market Maker to enter a stabilizing
only if the deficiency continues for a period of 10 stabilizing bid; and bid has been extended to foreign
consecutive business days. Upon such failure the issuer Companies, as was permitted under old
shall be notified promptly and shall have a period of 30 Rule 4310(c)(1) for domestic and
calendar days from such notification to achieve Canadian Companies.
compliance with the market maker requirements.

4320(e)(1) For initial listing, the issue shall have three registered and | 5810(c)(3)(B) A failure to meet the continued listing requirement for a | The italicized text in the old rule is

conveyed in the italicized portion of the
new rule. The term “issuer” was
replaced with the defined term
“Company.” Note that the sentence
describing how a Company regains
compliance with this requirement is
included in the new rule, applying to all
Companies. While this specific
provision regarding regaining
compliance with the market maker
requirement is not included in
4320(e)(1), it has historically been
applied by Nasdaq to non-U.S.
Companies as well as domestic.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(2)(A) For initial listing, the issue shall meet the requirements of | 5505 Initial Listing of Primary Equity Securities Due to the structure of the new rules,
Rule 4310(c)(2)(A), (B) or (C). A Company applying to list its Primary Equity Security this structure of having two sets of
on the Capital Market must meet all of the requirements | quantitative rules for The Capital
set forth in Rule 5505(a) and at least one of the Standards | Market (i.e., 4310 and 4320) was
in Rule 5505(b). combined into one section: the 5500
Series. The new rules contain the same
requirements, but they are divided into
requirements and standards. Defined
terms capitalized.
4320(e)(2)(B) For continued listing, the issuer shall meet the 5550 Continued Listing of Primary Equity Securities Due to the structure of the new rules,

requirements of Rule 4310(c)(3)(A), (B) or (C).

A Company that has its Primary Equity Security listed on
the Capital Market must continue to meet all of the
requirements set forth in Rule 5550(a) and at least one of
the Standards set forth in Rule 5550(b). Failure to meet
any of the continued listing requirements will be
processed in accordance with the provisions set forth in
the Rule 5800 Series.

this structure of having two sets of
quantitative rules for The Capital
Market (i.e., 4310 and 4320) was
combined into one section: the 5500
Series. The new rules contain the same
requirements, but they are divided into
requirements and standards. Note that
the new contains a reference to the 5800
Series in the event that a Company fails
to meet any of the continued listing
criteria. Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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market value of listed securities shall be determined to
exist only if the deficiency continues for a period of 10
consecutive business days. Upon such failure, the issuer
shall be notified promptly and shall have a period of 90
calendar days from such notification to achieve
compliance with the applicable continued listing
standard. Compliance can be achieved by meeting the
applicable standard for a minimum of 10 consecutive
business days during the 90 day compliance period.

A failure to meet the continued listing requirements for
MVLS shall be determined to exist only if the deficiency
continues for a period of 10 consecutive business days.
Upon such failure, the Company shall be notified
promptly and shall have a period of 90 calendar days
from such notification to achieve compliance with the
applicable continued listing standard. Compliance can be
achieved by meeting the applicable standard for a
minimum of 10 consecutive business days during the 90
day compliance period.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(2)(C) An issuer’s qualifications will be determined on the basis | 5205(c) A Company’s qualifications will be determined on the The term “issuer” was replaced with the
of financial statements that are either: (i) prepared in basis of financial statements that are either: (i) prepared defined term “Company.”
accordance with U.S. generally accepted accounting in accordance with U.S. generally accepted accounting
principles; or (ii) reconciled to U.S. generally accepted principles; or (ii) reconciled to U.S. generally accepted
accounting principles as required by the Commission’s accounting principles as required by the Commission’s
rules; or (iii) prepared in accordance with International rules; or (iii) prepared in accordance with International
Financial Reporting Standards, as issued by the Financial Reporting Standards, as issued by the
International Accounting Standards Board, for companies International Accounting Standards Board, for
that are permitted to file financial statements using those Companies that are permitted to file financial statements
standards consistent with the Commission’s rules. using those standards consistent with the Commission’s
rules.
4320(e)(2)(D) A failure to meet the continued listing requirements for 5810(c)(3)(C) Market Value of Listed Securities (MVLS) The new rule largely mirrors the old,

except the new rule uses the acronym
“MVLS.” Also, the term *“issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(2)(E)(1) | For initial listing, common stock, preferred stock and 5505(a) Initial Listing Requirements for Primary Equity This rule, along with 4310(c)(4), which
secondary classes of common stock, or their equivalents, Securities: contains a similar provision, becomes
shall have a minimum bid price of $4 per share. (1) Minimum bid price of at least $4 per share; the basis for the initial bid price
requirement for Primary Equity
Securities, Preferred and Secondary
Classes of Common Stock. This is the
initial inclusion requirement for Primary
Equity Securities. Defined terms
capitalized.
4320(e)(2)(E)(i) | For initial listing, common stock, preferred stock and 5510(a) When the Primary Equity Security is listed on the Capital | This rule, along with 4310(c)(4), which

secondary classes of common stock, or their equivalents,
shall have a minimum bid price of $4 per share.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

(1) Minimum bid price of at least $4 per share;

contains a similar provision, becomes
the basis for the initial bid price
requirement for Primary Equity
Securities, Preferred and Secondary
Classes of Common Stock. This is the
initial inclusion requirement for
Preferred Stock and Secondary Classes
of Common Stock. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number

4320(e)(2)(E)(ii | For continued listing, the minimum bid price per share 5550(a)(2) Continued Listing Requirements for Primary Equity The old rule contains identical
) shall be $1. A failure to meet the continued listing Securities: provisions to those set forth in

requirement for minimum bid price on The Nasdag
Capital Market shall be determined to exist only if the
deficiency continues for a period of 30 consecutive
business days. Upon such failure, the issuer shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance. If the
issuer has not been deemed in compliance prior to the
expiration of the 180 day compliance period, it shall be
afforded an additional 180 day compliance period,
provided, that on the 180th day of the first compliance
period, the issuer demonstrates that it meets the criteria
for initial listing set forth in Rule 4320(e) (except for the
bid price requirement set forth in this Rule
4320(e)(2)(E)(ii)) based on the issuer’s most recent
public filings and market information. If the issuer has
publicly announced information (e.g., in an earnings
release) indicating that it no longer satisfies the
applicable initial listing criteria, it shall not be eligible for
the additional compliance period under this rule.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days.

* Kk kK k

(2) Minimum bid price of $1 per share;

4310(c)(4) and 4310(c)(8)(D), although
this 4320 rule relates to non-Canadian
foreign securities and ADRs. In the
new rules, the continued listing
requirement for bid price on The Capital
Market is set forth in 5550(a)(2) and
5555(a)(1), and the treatment of a
failure to meet the continued listing bid
price requirement is set forth in
5810(c)(3)(A). This rule is the
continued listing requirement for
Primary Equity Securities. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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requirement for minimum bid price on The Nasdag
Capital Market shall be determined to exist only if the
deficiency continues for a period of 30 consecutive
business days. Upon such failure, the issuer shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance. If the
issuer has not been deemed in compliance prior to the
expiration of the 180 day compliance period, it shall be
afforded an additional 180 day compliance period,
provided, that on the 180th day of the first compliance
period, the issuer demonstrates that it meets the criteria
for initial listing set forth in Rule 4320(e) (except for the
bid price requirement set forth in this Rule
4320(e)(2)(E)(ii)) based on the issuer’s most recent
public filings and market information. If the issuer has
publicly announced information (e.g., in an earnings
release) indicating that it no longer satisfies the
applicable initial listing criteria, it shall not be eligible for
the additional compliance period under this rule.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days.

stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* * k k%

(1) Minimum bid price of $1 per share;

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number

4320(e)(2)(E)(ii | For continued listing, the minimum bid price per share 5555(a)(1) When the Primary Equity Security is listed on the Capital | The old rule contains identical
) shall be $1. A failure to meet the continued listing Market or is a Covered Security, a Company’s preferred | provisions to those set forth in

4310(c)(4) and 4310(c)(8)(D), although
this 4320 rule relates to non-Canadian
foreign securities and ADRs. In the
new rules, the continued listing
requirement for bid price on The Capital
Market is set forth in 5550(a)(2) and
5555(a)(1), and the treatment of a
failure to meet the continued listing bid
price requirement is set forth in
5810(c)(3)(A). This rule is the
continued listing requirement for
Preferred Stock and Secondary Classes
of Common Stock. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number

4320(e)(2)(E)(ii | For continued listing, the minimum bid price per share 5810(c)(3)(A) A failure to meet the continued listing requirement for The old rule contains identical
) shall be $1. A failure to meet the continued listing minimum bid price shall be determined to exist only if provisions to those set forth in

requirement for minimum bid price on The Nasdag
Capital Market shall be determined to exist only if the
deficiency continues for a period of 30 consecutive
business days. Upon such failure, the issuer shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance. If the
issuer has not been deemed in compliance prior to the
expiration of the 180 day compliance period, it shall be
afforded an additional 180 day compliance period,
provided, that on the 180th day of the first compliance
period, the issuer demonstrates that it meets the criteria
for initial listing set forth in Rule 4320(e) (except for the
bid price requirement set forth in this Rule
4320(e)(2)(E)(ii)) based on the issuer’s most recent
public filings and market information. If the issuer has
publicly announced information (e.g., in an earnings
release) indicating that it no longer satisfies the
applicable initial listing criteria, it shall not be eligible for
the additional compliance period under this rule.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days.

the deficiency continues for a period of 30 consecutive
business days. Upon such failure, the Company shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days during the applicable
compliance period, unless Staff exercises its discretion to
extend this 10 day period as discussed in Rule
5810(c)(3)(F).

4310(c)(4) and 4310(c)(8)(D), although
this 4320 rule relates to non-Canadian
foreign securities and ADRs. In the
new rules, the continued listing
requirement for bid price on The Capital
Market is set forth in 5550(a)(2) and
5555(a)(1), and the treatment of a
failure to meet the continued listing bid
price requirement is set forth in
5810(c)(3)(A). The new rule contains a
description of the initial notification to a
Company whose security fails to
maintain the $1 bid price. The term
“issuer” was replaced with the defined
term “Company.” Reworded for clarity.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number

4320(e)(2)(E)(ii | For continued listing, the minimum bid price per share 5810(c)(3)(A)(ii | If a Company listed on the Capital Market is not deemed | The old rule contains identical
) shall be $1. A failure to meet the continued listing ) in compliance before the expiration of the 180 day provisions to those set forth in

requirement for minimum bid price on The Nasdag
Capital Market shall be determined to exist only if the
deficiency continues for a period of 30 consecutive
business days. Upon such failure, the issuer shall be
notified promptly and shall have a period of 180 calendar
days from such notification to achieve compliance. If the
issuer has not been deemed in compliance prior to the
expiration of the 180 day compliance period, it shall be
afforded an additional 180 day compliance period,
provided, that on the 180th day of the first compliance
period, the issuer demonstrates that it meets the criteria
for initial listing set forth in Rule 4320(e) (except for the
bid price requirement set forth in this Rule
4320(e)(2)(E)(ii)) based on the issuer’s most recent
public filings and market information. If the issuer has
publicly announced information (e.g., in an earnings
release) indicating that it no longer satisfies the
applicable initial listing criteria, it shall not be eligible for
the additional compliance period under this rule.
Compliance can be achieved during any compliance
period by meeting the applicable standard for a minimum
of 10 consecutive business days.

compliance period, it will be afforded an additional 180
day compliance period, provided that on the 180th day of
the first compliance period, the Company demonstrates
that it meets all applicable standards for initial listing on
the Capital Market (except the bid price requirement)
based on the Company’s most recent public filings and
market information. If the Company has publicly
announced information (e.g., in an earnings release)
indicating that it no longer satisfies the applicable initial
listing criteria, it shall not be eligible for the additional
compliance period under this rule.

4310(c)(4) and 4310(c)(8)(D), although
this 4320 rule relates to non-Canadian
foreign securities and ADRs. In the
new rules, the continued listing
requirement for bid price on The Capital
Market is set forth in 5550(a)(2) and
5555(a)(1), and the treatment of a
failure to meet the continued listing bid
price requirement is set forth in
5810(c)(3)(A). This rule contains a
description of the treatment of a
Company whose security fails to
maintain the $1 bid price but is
sufficiently large enough to be granted a
second 180 day compliance period.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(2)(E)(iii | Nasdaq may, in its discretion, require an issuer to 5810(c)(3)(F) Staff may, in its discretion, require a Company to Minor wording changes: changed
) maintain a bid price of at least $1.00 per share for a maintain a bid price of at least $1.00 for a period in Nasdaq to Staff, the term “issuer” was
period in excess of ten consecutive business days, but excess of ten consecutive business days, but generally no | replaced with the defined term
generally no more than 20 consecutive business days, more than 20 consecutive business days, before “Company,” and rewording of the
before determining that the issuer has demonstrated an determining that the Company has demonstrated an phrase “whether to monitor...”
ability to maintain long-term compliance. In determining ability to maintain long-term compliance. In determining
whether to monitor bid price beyond ten business days, whether to require a Company to meet the minimum
Nasdaq will consider the following four factors: (i) $1.00 bid price standard beyond ten business days, Staff
margin of compliance (the amount by which the price is will consider the following four factors:
above the $1.00 minimum standard); (ii) trading volume (i) margin of compliance (the amount by which the bid
(a lack of trading volume may indicate a lack of bona fide price is above the $1.00 minimum standard);
market interest in the security at the posted bid price); (ii) trading volume (a lack of trading volume may
(iii) the market maker montage (the number of market indicate a lack of bona fide market interest in the security
makers quoting at or above $1.00 and the size of their at the posted bid price);
quotes); and, (iv) the trend of the stock price (is it up or (iii) the market maker montage (the number of Market
down). Makers quoting at or above $1.00 and the size of their
quotes); and
(iv) the trend of the stock price (is it up or down).
4320(e)(3)(A) In the case of a convertible debt security, for initial 5515(b)(1) For initial listing, a convertible debt security must meet The requirements for convertible debt

listing, there shall be a principal amount outstanding of at
least U.S. $10 million.

the requirements in (1) through (3), and one of the
conditions in (4) must be satisfied:
(1) Principal amount outstanding of at least $10 million;

have been reorganized for consistency
and clarity.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(3)(B)(i- | In addition, for the initial listing of convertible debt, one | 5515(b)(4)(A- For initial listing, a convertible debt security must meet Minor rewording. The term “issuer”
iv) of the following conditions must be satisfied: D) the requirements in (1) through (3), and one of the was replaced with the defined term

(i) the issuer of the debt must have an equity security that
is listed on Nasdaq, the American Stock Exchange or the
New York Stock Exchange;

(ii) an issuer whose equity security is listed on Nasdag,
the American Stock Exchange or the New York Stock
Exchange, directly or indirectly owns a majority interest
in, or is under common control with, the issuer of the
debt security, or has guaranteed the debt security;

(iii) a nationally recognized securities rating organization
(an “NRSRQO”) has assigned a current rating to the debt
security that is no lower than an S&P Corporation “B”
rating or equivalent rating by another NRSRO; or,

(iv) if no NRSRO has assigned a rating to the issue, an
NRSRO has currently assigned: (1) an investment grade
rating to an immediately senior issue; or (2) a rating that
is no lower than an S&P Corporation “B” rating, or an
equivalent rating by another NRSRO, to a pari passu or
junior issue.

conditions in (4) must be satisfied:

* k k% %
(4)(A) the issuer of the debt must have an equity security
that is listed on Nasdaq, the American Stock Exchange or
the New York Stock Exchange;
(B) a company whose equity security is listed on
Nasdaq, the American Stock Exchange or the New York
Stock Exchange, directly or indirectly owns a majority
interest in, or is under common control with, the issuer of
the debt security, or has guaranteed the debt security;
(C) anationally recognized securities rating organization
(an “NRSRQO”) has assigned a current rating to the debt
security that is no lower than an S&P Corporation “B”
rating or equivalent rating by another NRSRO; or
(D) if no NRSRO has assigned a rating to the issue, an
NRSRO has currently assigned: (1) an investment grade
rating to an immediately senior issue; or (2) a rating that
is no lower than an S&P Corporation “B” rating, or an
equivalent rating by another NRSRO, to a pari passu or
junior issue.

“Company,” where appropriate.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(3)(C) For initial and continued listing of convertible debt, 5515(b)(2) For initial listing, a convertible debt security must meet The old rule was split into initial and
current last sale information must be available in the the requirements in (1) through (3), and one of the continued listing requirements. This is
United States with respect to the underlying security into conditions in (4) must be satisfied: the initial listing requirement.
which the bond or debenture is convertible. Fok ok ok ok
(2) Current last sale information must be available in the
United States with respect to the underlying security into
which the bond or debenture is convertible;
4320(e)(3)(C) For initial and continued listing of convertible debt, 5560(b)(3) A convertible debt security must meet the following The old rule was split into initial and
current last sale information must be available in the requirements for continued listing: continued listing requirements. This is
United States with respect to the underlying security into Fok ok ok ok the continued listing requirement.
which the bond or debenture is convertible. (3) Current last sale information must be available in the
United States with respect to the underlying security into
which the bond or debenture is convertible.
4320(e)(3)(D) For continued listing of a convertible debt security, there | 5560(b)(1) A convertible debt security must meet the following Reworded for consistency and clarity.
shall be a principal amount outstanding of at least $5 requirements for continued listing:
million. (1) A principal amount outstanding of at least $5 million;
4320(e)(4)(A) In the case of common stock, for initial listing there shall | 5505(a)(3) Initial Listing Requirements for Primary Equity Reworded for consistency and clarity.
be at least 300 round lot holders of the security and for Securities: Defined terms have been capitalized.
continued listing there shall be at least 300 public holders el
of the security. (3) At least 300 Round Lot Holders; and
4320(e)(4)(A) In the case of common stock, for initial listing there shall | 5550(a)(3) Continued Listing Requirements for Primary Equity The old rule was divided into initial and

be at least 300 round lot holders of the security and for
continued listing there shall be at least 300 public holders
of the security.

Securities:

* Kk Kk Kk k

(3) At least 300 Public Holders;

continued listing requirements. It was
also reworded for consistency and
clarity. Defined terms have been
capitalized. This is the continued listing
requirement.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(4)(B) In the case of preferred stock and secondary classes of 5510(b) In the event the Company’s Primary Equity Security is The old rule was divided into initial and
common stock, for initial listing there shall be at least not listed on either the Capital Market or is a Covered continued listing requirements. This is
100 round lot holders of the security and for continued Security, the preferred stock and/or secondary class of the initial inclusion requirement.
listing there shall be at least 100 public holders of the common stock may be listed on the Capital Market so Reworded for consistency and clarity,
security, provided in each case that the issuer’s common long as it satisfies the initial listing criteria for Primary and adds a specific rule reference
stock or common stock equivalent equity security must Equity Securities set forth in Rule 5505. instead of “the listing criteria for
be listed on Nasdaq or be a covered security. In the event common stock.” The 100 round lot
the issuer’s common stock or common stock equivalent holder requirement is set forth in
security either is not listed on Nasdaq or is not a covered 5510(a)(2). Defined terms capitalized.
security, the preferred stock and/or secondary class of The term “issuer” was replaced with the
common stock may be listed on Nasdaq so long as the defined term “Company.”
security satisfies the listing criteria for common stock.

4320(e)(4)(B) In the case of preferred stock and secondary classes of 5510(a)(2) When the Primary Equity Security is listed on the Capital | The old rule was divided into initial and

common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

* Kk kK %k

(2) At least 100 Round Lot Holders.

continued listing requirements. This is
the initial inclusion requirement for
Shareholders. It was reworded for
consistency and clarity, and adds a
specific rule reference instead of “the
listing criteria for common stock.”
Defined terms capitalized. The term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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common stock, for initial listing there shall be at least
100 round lot holders of the security and for continued
listing there shall be at least 100 public holders of the
security, provided in each case that the issuer’s common
stock or common stock equivalent equity security must
be listed on Nasdaq or be a covered security. In the event
the issuer’s common stock or common stock equivalent
security either is not listed on Nasdaq or is not a covered
security, the preferred stock and/or secondary class of
common stock may be listed on Nasdag so long as the
security satisfies the listing criteria for common stock.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* * * %

(2) At least 100 Public Holders;

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(4)(B) In the case of preferred stock and secondary classes of 5555(b) In the event the Company’s Primary Equity Security is The old rule was divided into initial and
common stock, for initial listing there shall be at least not listed on the Capital Market or is not a Covered continued listing requirements. This is
100 round lot holders of the security and for continued Security, the preferred stock and/or secondary class of the continued listing requirement, which
listing there shall be at least 100 public holders of the common stock may be listed on the Capital Market so was reworded for consistency and
security, provided in each case that the issuer’s common long as the security satisfies the continued listing criteria | clarity, and adds a specific rule
stock or common stock equivalent equity security must for Primary Equity Securities set forth in Rule 5550. reference instead of “the listing criteria
be listed on Nasdaq or be a covered security. In the event for common stock.” The 100 Public
the issuer’s common stock or common stock equivalent Holder requirement is set forth in
security either is not listed on Nasdaq or is not a covered 5555(a)(2). Defined terms capitalized.
security, the preferred stock and/or secondary class of The term “issuer” was replaced with the
common stock may be listed on Nasdaq so long as the defined term “Company.”
security satisfies the listing criteria for common stock.

4320(e)(4)(B) In the case of preferred stock and secondary classes of 5555(a)(2) When the Primary Equity Security is listed on the Capital | Divided into initial and continued listing

requirements. This is the continued
listing requirement. Reworded for
consistency and clarity, and adds a
specific rule reference instead of “the
listing criteria for common stock.” This
is the 100 Public Holder requirement.
Defined terms capitalized. The term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(4)(C) An account of a member that is beneficially owned by a | 5205(h) An account of a Member that is beneficially owned by a Defined terms were capitalized.
customer (as defined in Rule 0120) will be considered a customer (as defined in Rule 0120) will be considered a
holder of a security upon appropriate verification by the holder of a security upon appropriate verification by the
member. Member.
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5505(a)(2) Initial Listing Requirements for Primary Equity The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdaq or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Securities:

* Kk kK %k

(2) At least 1,000,000 Publicly Held Shares;

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM initial listing
requirement for Publicly Held Shares
for Primary Equity Securities. The
initial inclusion requirements for Market
Value of Publicly Held Shares are set
forth in 5510(b)(1)(B), 5510(b)(2)(C),
and 5510(b)(3)(C). Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Securities:

* Kk Kk Kk k

(4) At least 500,000 Publicly Held Shares

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5550(a)(4) Continued Listing Requirements for Primary Equity The old rule contains several

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Publicly Held Shares
for Primary Equity Securities. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Securities:

* Kk Kk Kk k

(5) Market Value of Publicly Held Shares of at least $1
million.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5550(a)(5) Continued Listing Requirements for Primary Equity The old rule contains several

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Market Value of
Publicly Held Shares for Primary Equity
Securities. Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5510(a)(3) When the Primary Equity Security is listed on the Capital | The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

* * k k%

(3) At least 200,000 Publicly Held Shares.

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM initial listing
requirement for Publicly Held Shares
for Preferred and Secondary classes of
common stock. Defined terms
capitalized. The term “issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5510(a)(4) When the Primary Equity Security is listed on the Capital | The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in Rules (1) through (5) below in
order to be listed.

* k k% *
(4) Market Value of Publicly Held Shares of at least $3.5
million.

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM initial listing
requirement for Market Value of
Publicly Held Shares for Preferred and
Secondary classes of common stock.
Defined terms capitalized. The term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5510(b) In the event the Company’s Primary Equity Security is The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

not listed on the Capital Market or is not a Covered
Security, the preferred stock and/or secondary class of
common stock may be listed on the Capital Market so
long as it satisfies the initial listing criteria for Primary
Equity Securities set forth in Rule 5505.

requirements, which were divided into
the relevant sections in the new rules.
This new rule sets forth the treatment of
Preferred and secondary classes of
common stock for initial listing on The
Nasdaqg Capital Market. Defined terms
capitalized. The term “issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5555(a)(3) When the Primary Equity Security is listed on the Capital | The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* *k k kx %

(3) At least 100,000 Publicly Held Shares.

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Publicly Held Shares
for Preferred and Secondary classes of
common stock. Defined terms
capitalized. The term “issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5555(a)(4) When the Primary Equity Security is listed on the Capital | The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

Market or is a Covered Security, a Company’s preferred
stock or secondary class of common stock must meet all
of the requirements in (1) through (5) below in order to
be listed. Failure to meet any of the continued listing
requirements will be processed in accordance with the
provisions set forth in the Rule 5800 Series.

* k% %
(4) Market Value of Publicly Held Shares of at least $1
million.

requirements, which were divided into
the relevant sections in the new rules.
This is the NCM continued listing
requirement for Market Value of
Publicly Held Shares for Preferred and
Secondary classes of common stock.
Defined terms capitalized. The term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5555(b) In the event the Company’s Primary Equity Security is The old rule contains several

initial listing and 500,000 publicly held shares for
continued listing. For initial listing, such shares shall
have a market value as provided in the applicable
provision of Rule 4310(c)(2). For continued listing, such
shares shall have a market value of at least $1 million. In
the case of preferred stock and secondary classes of
common stock, there shall be at least 200,000 publicly
held shares having a market value of at least $3.5 million
for initial listing and 100,000 publicly held shares having
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

not listed on the Capital Market or is not a Covered
Security, the preferred stock and/or secondary class of
common stock may be listed on the Capital Market so
long as the security satisfies the continued listing criteria
for Primary Equity Securities set forth in Rule 5550.

requirements, which were divided into
the relevant sections in the new rules.
This new rule sets forth the treatment of
Preferred and secondary classes of
common stock for continued listing on
The Nasdaq Capital Market. Defined
terms capitalized. The term “issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(5) There shall be at least 1,000,000 publicly held shares for | 5000(a)(33) “Publicly Held Shares” means shares not held directly or | The new definition of “Publicly Held
initial listing and 500,000 publicly held shares for indirectly by an officer, director or any person who is the | Shares” is a compilation of
continued listing. For initial listing, such shares shall beneficial owner of more than 10 percent of the total 4310(c)(7)(C) (which is equivalent to
have a market value as provided in the applicable shares outstanding. Determinations of beneficial the last sentence of 4320(e)(5)) and the
provision of Rule 4310(c)(2). For continued listing, such ownership in calculating publicly held shares shall be relevant portion of 4420(e). Defined
shares shall have a market value of at least $1 million. In made in accordance with Rule 13d-3 under the Act. terms were capitalized. The term
the case of preferred stock and secondary classes of “issuer” was replaced with the defined
common stock, there shall be at least 200,000 publicly term “Company.” Updated reference to
held shares having a market value of at least $3.5 million Exchange Act Rules to incorporate the
for initial listing and 100,000 publicly held shares having defined term “Act” for consistency.
a market value of $1 million for continued listing. In
addition, the issuer’s common stock or common stock
equivalent security must be listed on either Nasdag or be
a covered security. In the event the issuer’s common
stock or common stock equivalent security either is not
listed on Nasdaq or is not a covered security, the
preferred stock and/or secondary class of common stock
may be traded on Nasdaq so long as the security satisfies
the listing criteria for common stock. Shares held directly
or indirectly by any officer or director of the issuer and
by any person who is the beneficial owner of more than
10 percent of the total shares outstanding are not
considered to be publicly held.

4320(e)(6) In the case of rights, warrants and ADRs for initial listing | 5505(a)(2-5) Initial Listing Requirements for Primary Equity These are the applicable Publicly Held

only, at least 400,000 shall be issued. Issuers of ADRs
must also meet the round lot holders and publicly held
shares requirements set forth in the applicable provisions
of Rules 4310(c)(2), 4320(e)(4) and 4320(e)(5).

Securities:
* k k% %
(2) At least 1,000,000 Publicly Held Shares;
(3) At least 300 Round Lot Holders;
(4) At least three registered and active Market Makers;
and

Shares, Round Lot Holder and
minimum ADR distribution
requirements (from the initial inclusion
criteria for Primary Equity Securities).
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
(5) In the case of ADRs, at least 400,000 issued.

4320(e)(6) In the case of rights, warrants and ADRSs for initial listing | 5505(a)(5) Initial Listing Requirements for Primary Equity Note that in the new rules, ADRs are
only, at least 400,000 shall be issued. Issuers of ADRS Securities: included as “Primary Equity Securities,”
must also meet the round lot holders and publicly held Fok ok ok ok so this rule is included in the initial
shares requirements set forth in the applicable provisions (5) In the case of ADRSs, there must be at least 400,000 listing criteria for such securities. This
of Rules 4310(c)(2), 4320(e)(4) and 4320(e)(5). issued. is the initial inclusion requirement for

ADRs to have at least 400,000
outstanding. Defined terms capitalized.

4320(e)(6) In the case of rights, warrants and ADRs for initial listing | 5515(a)(1) For initial listing, rights, warrants and put warrants must | The old rule contains provisions for
only, at least 400,000 shall be issued. Issuers of ADRS meet the following requirements: ADRs (see above) and rights &
must also meet the round lot holders and publicly held (1) At least 400,000 issued,; warrants. This is the corresponding new
shares requirements set forth in the applicable provisions rule containing the initial listing
of Rules 4310(c)(2), 4320(e)(4) and 4320(e)(5). provisions for rights and warrants.

4320(e)(7) In the case of rights and warrants, for initial and 5515(a)(2) For initial listing, rights, warrants and put warrants must | Reworded slightly to reflect the
continued listing, the underlying security shall be listed meet the following requirements: structure of the new rules. Defined
on Nasdaq or be a covered security. Fokok ok ox terms are capitalized. This is the initial

(2) The underlying security must be listed on Nasdagq or inclusion requirement.
be a Covered Security;
4320(e)(7) In the case of rights and warrants, for initial and 5560(a) For rights and warrants, the underlying security must Reworded slightly to reflect the

continued listing, the underlying security shall be listed
on Nasdaq or be a covered security.

remain listed on Nasdaq or be a Covered Security, and
there must be at least two registered and active Market
Makers, one of which may be a Market Maker entering a
stabilizing bid.

structure of the new rules. Defined
terms are capitalized. This is the
continued listing requirement, which
includes the market maker requirement.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(8) In the case of units, all component parts shall meet the 5225(b)(2) In the case of units issued by a non-Canadian foreign Given the structure of the new rules, we
requirements for initial and continued listing. Company, all component parts shall meet the added a qualifier to this rule to specify

requirements for initial and continued listing. its application.

4320(e)(9) The security shall not currently be suspended from 5210(e) Good Standing The new rule adds the filing obligation
trading by the Commission pursuant to Section 12(k) of No security shall be approved for listing that is set forth as 4310(c)(14) in the old rules
the Act or by the appropriate regulatory authorities of the delinquent in its filing obligation with the Commission or | and 5205(d) in the new rules. Also, the
issuer’s country of domicile. Other Regulatory Authority or suspended from trading by | term “issuer” was replaced with the

the Commission pursuant to Section 12(k) of the Act or defined term “Company.” Defined
by the appropriate regulatory authorities of the terms capitalized.
Company’s country of domicile.
4320(e)(10) The issuer shall certify, at or before the time of listing, 5205(b) A Company’s compliance with the initial listing criteria | The old rule relates to the italicized
that all applicable listing criteria have been satisfied. emphasis added | will be determined on the basis of information filed with | portion of the new rule. The new rule
the Commission or Other Regulatory Authority and combines 4410(a) and 4320(e)(10)
information provided to Nasdaq. The Company shall (which is the same as 4310(c)(12)).The
certify, at or before the time of listing, that all applicable | term *issuer” was replaced the defined
listing criteria have been satisfied. term “Company.” Defined terms
capitalized.
4320(e)(11) The issuer shall pay the Nasdaq Issuer Listing Fee 5210(d) The Company is required to pay all applicable fees as Changed issuer to Company, and other

described in the Rule 4500 Series.

described in the Rule 5900 Series.

plain English changes.

* The new rule text will be operational on April 13, 20009.
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listed on Nasdaq shall file with Nasdaq three (3) copies
of all reports and other documents filed or required to be
filed with the Commission. This requirement is
considered fulfilled for purposes of this paragraph if the
issuer files the report or document with the Commission
through the Electronic Data Gathering, Analysis, and
Retrieval (“EDGAR”) system. All required reports must
be filed with Nasdaq on or before the date they are
required to be filed with the Commission.

financial reports with the Commission through the
EDGAR System or with the Other Regulatory Authority.
A Company that does not file through the EDGAR
System shall supply to Nasdag two (2) copies of all
reports required to be filed with the Other Regulatory
Authority or email an electronic version of the report to
Nasdaq at continuedlisting@nasdag.com. All required
reports must be filed with Nasdaq on or before the date
they are required to be filed with the Commission or
Other Regulatory Authority. Annual reports filed with
Nasdaq shall contain audited financial statements.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(12) An issuer that has applied for listing on Nasdaq or that is | 5205(d) A Company that has applied for initial listing on Nasdaq | The rules relating to a Company’s filing
listed on Nasdaq shall file with Nasdaq three (3) copies shall file with Nasdaq all reports and other documents obligations were divided into initial and
of all reports and other documents filed or required to be filed or required to be filed with the Commission or continued listing obligations. This is the
filed with the Commission. This requirement is Other Regulatory Authority. This requirement is initial listing requirement. The rule was
considered fulfilled for purposes of this paragraph if the satisfied by publicly filing documents through the reworded for clarity and to include the
issuer files the report or document with the Commission EDGAR System. All required reports must be filed with | use of defined terms. Also, the
through the Electronic Data Gathering, Analysis, and Nasdag on or before the date they are required to be filed | requirement to provide three copies was
Retrieval (“EDGAR?”) system. All required reports must with the Commission or Other Regulatory Authority. reduced to one copy. The defined term
be filed with Nasdaq on or before the date they are Annual reports filed with Nasdag shall contain audited “Other Regulatory Authority” was
required to be filed with the Commission. financial statements. utilized to capture the regulatory bodies
with whom certain banks and insurance
companies must file. The term “issuer”
was replaced with the defined term
“Company.”
4320(e)(12) An issuer that has applied for listing on Nasdaq or that is | 5250(c)(1) A Company shall timely file all required periodic The rules relating to a Company’s filing

obligations were divided into initial and
continued listing obligations. This is the
continued listing requirement. The rule
was reworded for clarity and to include
the use of defined terms. Also, the
requirement to provide 3 copies was
reduced to 2 copies, and paper filers are
now able to email these filings to a
group mailbox. The term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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requests by Nasdaq for information related to unusual
market activity or to events that may have a material
impact on trading of its securities in Nasdag.

Nasdaq may request any additional information or
documentation, public or non-public, deemed necessary
to make a determination regarding a Company’s
continued listing, including, but not limited to, any
material provided to or received from the Commission or
Other Regulatory Authority. A Company may be denied
continued listing if it fails to provide such information
within a reasonable period of time or if any
communication to Nasdag contains a material
misrepresentation or omits material information
necessary to make the communication to Nasdaq not
misleading. The Company shall provide full and prompt
responses to requests by Nasdag or by FINRA acting on
behalf of Nasdaq for information related to unusual
market activity or to events that may have a material
impact on trading of its securities in Nasdaqg.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(13) The issuer shall provide full and prompt responses to 5250(a) Obligation to Provide Information to Nasdaq The old rule was combined with 4330 to

form the new rule. The term “issuer”
was replaced with the defined term
“Company.” The phrase “or by FINRA
acting on behalf of Nasdaq” was added
for clarity. Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(14) Except in unusual circumstances, a Nasdag-listed issuer | 5250(b)(1) Except in unusual circumstances, a Nasdag-listed Rule citations were updated, and

shall make prompt disclosure to the public in the United
States through any Regulation FD compliant method (or
combination of methods) of disclosure of any material
information that would reasonably be expected to affect
the value of its securities or influence investors’
decisions. The issuer shall, prior to the release of the
information, provide notice of such disclosure to Nasdaq
if the information involves any of the events set forth in
IM-4120-1.

Company shall make prompt disclosure to the public
through any Regulation FD compliant method (or
combination of methods) of disclosure of any material
information that would reasonably be expected to affect
the value of its securities or influence investors’
decisions. The Company shall, prior to the release of the
information, provide notice of such disclosure to
Nasdaq’s MarketWatch Department if the information
involves any of the events set forth in IM-5250-1. As
described in IM-5250-1, prior notice to the MarketWatch
Department should be made through the electronic
disclosure submission system available at
www.nasdag.net.

clarifications were added to include that
public disclosures should be submitted
to the MarketWatch Department
through www.nasdag.net. The term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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notify Nasdaq on the appropriate form at least 15
calendar days prior to:

(A)(i) establishing or materially amending a stock option
plan, purchase plan or other equity compensation
arrangement pursuant to which stock may be acquired by
officers, directors, employees, or consultants without
shareholder approval,

(if) Nasdaq recognizes that when an issuer makes an
equity grant to induce an individual to accept
employment, as permitted by the exception contained in
Rule 4350(i)(1)(A)(iv), it may not be practical to provide
the advance notice otherwise required by this Rule.
Therefore, when an issuer relies on that exception to
make such an inducement grant without shareholder
approval, it is sufficient to notify Nasdaq about the grant
and the use of the exception no later than the earlier of:
(x) five calendar days after entering into the agreement to
issue the securities; or (y) the date of the public
announcement of the award required by Rule
4350(i)(1)(A)(iv); or

(B) issuing securities that may potentially result in a
change of control of the issuer; or

(C) issuing any common stock or security convertible
into common stock in connection with the acquisition of
the stock or assets of another company, if any officer or
director or substantial shareholder of the issuer has a 5%
or greater interest (or if such persons collectively have a
10% or greater interest) in the company to be acquired or

Receipts, on the appropriate form at least 15 calendar
days prior to:

(A)(i) establishing or materially amending a stock option
plan, purchase plan or other equity compensation
arrangement pursuant to which stock may be acquired by
officers, directors, employees, or consultants without
shareholder approval,

(if) Nasdaq recognizes that when a Company makes an
equity grant to induce an individual to accept
employment, as permitted by the exception contained in
Rule 5635(c)(4), it may not be practical to provide the
advance notice otherwise required by this Rule.
Therefore, when a Company relies on that exception to
make such an inducement grant without shareholder
approval, it is sufficient to notify Nasdaq about the grant
and the use of the exception no later than the earlier of:
(x) five calendar days after entering into the agreement to
issue the securities; or (y) the date of the public
announcement of the award required by Rule 5635(c)(4);
or

(B) issuing securities that may potentially result in a
change of control of the Company; or

(C) issuing any common stock or security convertible
into common stock in connection with the acquisition of
the stock or assets of another company, if any officer or
director or Substantial Shareholder of the Company has a
5% or greater interest (or if such persons collectively
have a 10% or greater interest) in the Company to be

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(15)(A- | The issuer of any class of securities listed on Nasdag, 5250(e)(2)(A-D) | A Company shall be required to notify Nasdaq, except The old rule is similar to 4310(c)(17).
D) except for American Depositary Receipts, is required to for a Company solely listing American Depositary The term “issuer” was replaced with the

defined term “Company,” and the carve-
out for ADRs from 4320(e)(15) was
included in the new rule. Rule citations
updated.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
in the consideration to be paid; or acquired or in the consideration to be paid; or
(D) issuing any common stock, or any security (D) issuing any common stock, or any security
convertible into common stock in a transaction that may convertible into common stock in a transaction that may
result in the potential issuance of common stock (or result in the potential issuance of common stock (or
securities convertible into common stock) greater than securities convertible into common stock) greater than
10% of either the total shares outstanding or the voting 10% of either the total shares outstanding or the voting
power outstanding on a pre-transaction basis. power outstanding on a pre-transaction basis.
The notifications required by this paragraph must be The notifications required by this paragraph must be
made on the Notification Form: Listing of Additional made on the Notification Form: Listing of Additional
Shares and Nasdaqg encourages companies to file this Shares and Nasdaqg encourages Companies to file this
form as soon as practicable, even if all of the relevant form as soon as practicable, even if all of the relevant
terms are not yet known. Nasdaq reviews these forms to terms are not yet known. Nasdaq reviews these forms to
determine compliance with applicable Nasdagq rules, determine compliance with applicable Nasdaq rules,
including the shareholder approval requirements. including the shareholder approval requirements.
Therefore, if a company fails to file timely the form Therefore, if a Company fails to file timely the form
required by this paragraph, Nasdag may issue a Staff required by this paragraph, Nasdag may issue either a
Determination (pursuant to the Rule 4800 Series) that is Public Reprimand Letter or a Delisting Determination
either a public reprimand letter or a delisting (pursuant to the Rule 5800 Series).
determination.
4320(e)(16) The issuer of any class of securities listed on Nasdaq, 5250(e)(5) The issuer of any class of securities listed on Nasdaqg, The old rule is similar to 4310(c)(18).
except for American Depositary Receipts, shall notify except for American Depositary Receipts, shall notify The term “issuer” was replaced with the
Nasdaq promptly in writing of any change in the issuer’s Nasdaq promptly in writing of any change in the defined term “Company,” where
transfer agent or registrar. Company’s transfer agent or registrar. appropriate.

* The new rule text will be operational on April 13, 20009. - 114-
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later than 10 days after the occurrence, any aggregate
increase or decrease of any class of securities listed on
Nasdaq that exceeds 5% of the amount of securities of
the class outstanding.

no later than 10 days after the occurrence, any aggregate
increase or decrease of any class of securities listed on
Nasdag that exceeds 5% of the amount of securities of
the class outstanding.

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4320(e)(17) The issuer shall comply with any obligation of any 5250(d)(5) The Company shall comply with any obligation of any The term “issuer” was replaced with the
person regarding filing or disclosure of information person regarding filing or disclosure of information defined term “Company.”
material to the issuer or the security, whether such material to the Company or the security, whether such
obligation arises under the securities laws of the United obligation arises under the securities laws of the United
States or the issuer’s country of domicile, or other States or the Company’s country of domicile, or other
applicable federal or state statutes or rules. applicable federal or state statutes or rules.

4320(e)(18) The issuer shall notify Nasdaq promptly in writing of any | 5250(e)(3)(A-B) | (A) The Company shall file on a form designated by This rule was bifurcated to reflect that
change in the general character or nature of its business Nasdaq notification of any corporate name change, or certain corporate changes require a form
and any change in the address of its principal executive other change requiring payment of a record-keeping fee, | and a fee, and others do not. The term
offices. The issuer also shall file on a form designated by no later than 10 days after the change. The Company “issuer” was replaced with the defined
Nasdaqg notification of any corporate name change, or shall also pay the appropriate Record-Keeping Fee as term “Company.” The new rule also
other change requiring payment of a record-keeping fee, referenced in the Rule 5900 Series. points Companies to the 5900 series for
no later than 10 days after the change. (B) The Company shall also notify Nasdaqg promptly in the amount of the fee.

writing, absent any fees, of any change in the general
character or nature of its business and any change in the
address of its principal executive offices.

4320(e)(19) - Reserved Deleted Reserved rules were not included in the

Reserved new rules.

4320(e)(20) The issuer shall file, on a form designated by Nasdaq no | 5250(e)(1) The Company shall file, on a form designated by Nasdaq | The term “issuer” was replaced with the

defined term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(21) In the case of any dividend action or action relating to a 5250(e)(6) In the case of any dividend action or action relatingtoa | The term “issuer” was replaced with the
stock distribution of a listed stock the issuer shall, no stock distribution of a listed stock the Company shall, no | defined term “Company.”
later than 10 calendar days prior to the record date of later than 10 calendar days prior to the record date of
such action: such action:
() notify Nasdaq by filing the appropriate form as () notify Nasdaq by filing the appropriate form as
designated by Nasdag; and designated by Nasdag; and
(ii) provide public notice using a Regulation FD (ii) provide public notice using a Regulation FD
compliant method. compliant method.
Notice to Nasdaq should be given as soon as possible Notice to Nasdag should be given as soon as possible
after declaration and, in any event, no later than after declaration and, in any event, no later than
simultaneously with the public notice. simultaneously with the public notice.
4320(e)(22) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4320(e)(23) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4320(e)(24) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.
4320(e)(25) - Reserved Deleted Reserved rules were not included in the
Reserved new rules.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4320(e)(26) The issuer shall notify Nasdaq of a Substitution Listing 5250(e)(4) The Company shall notify Nasdaq of a Substitution The term “issuer” was replaced with the
Event (other than a re-incorporation or a change to an Listing Event (other than a re-incorporation or a change | defined term “Company.” The new rule
issuer’s place of organization) no later than 15 calendar to a Company’s place of organization) no later than 15 also points to the 5900 Series, which
days prior to the implementation of such event by filing calendar days prior to the implementation of such event contain the applicable fees for this
the appropriate form as designated by Nasdag. For a re- by filing the appropriate form as designated by Nasdag. action. Defined terms capitalized.
incorporation or change to an issuer’s place of For a re-incorporation or change to a Company’s place of
organization, an issuer shall notify Nasdaq as soon as organization, a Company shall notify Nasdaq as soon as
practicable after such event has been implemented by practicable after such event has been implemented by
filing the appropriate form as designated by Nasdag. filing the appropriate form as designated by Nasdag. The
Issuers shall also pay the appropriate fee associated with Company shall also pay the appropriate Substitution
Substitution Listing Events. The Substitution Listing Listing Fee as referenced in the Rule 5900 Series. The
Event fee shall not apply to securities that are listed on a Substitution Listing Fee shall not apply to securities that
national securities exchange other than Nasdag and not are listed on a national securities exchange other than
designated by Nasdaqg as Nasdaq national market system Nasdaq and not designated by Nasdaqg as Nasdaq national
securities. market system securities.
4320(f) Nasdaq issuers which distribute interim reports to 5250(d)(2) Nasdag Companies that distribute interim reports to The term “issuer” was replaced with the

shareholders should distribute such reports to both
registered and beneficial shareholders. Nasdagq issuers are
also encouraged to consider additional technological
methods to communicate such information to
shareholders in a timely and less costly manner as such
technology becomes available.

Shareholders should distribute such reports to both
registered and beneficial Shareholders. Nasdaq
Companies are also encouraged to consider additional
technological methods to communicate such information
to Shareholders in a timely and less costly manner as
such technology becomes available.

defined term “Company.” Minor
changes to wording. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4330 Nasdag may request any additional information or 5205(e) Nasdag may request any information or documentation, In the new rules, the old rule was split

documentation, public or non-public, deemed necessary
to make a determination regarding a security’s initial or
continued listing, including, but not limited to, any
material provided to or received from the Commission or
other appropriate regulatory authority. An issuer may be
delisted or denied initial listing if it fails to provide such
information within a reasonable period of time or if any
communication to Nasdaq contains a material
misrepresentation or omits material information
necessary to make the communication to Nasdaq not
misleading.

public or non-public, deemed necessary to make a
determination regarding a security’s initial listing,
including, but not limited to, any material provided to or
received from the Commission or Other Regulatory
Authority. A Company’s security may be denied listing if
the Company fails to provide such information within a
reasonable period of time or if any communication to
Nasdaq contains a material misrepresentation or omits
material information necessary to make the
communication to Nasdag not misleading.

into initial and continued listing
requirements. This is the initial listing
requirement, so Nasdaq may request
“any information” instead of “any
additional information...” Also a
Company may only be denied initial
listing, not delisted or denied continued
listing - that is contained in the
continued listing requirement set forth
in 5250(a). Also, the term “issuer” was
replaced with the defined term
“Company.” Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4330 Nasdag may request any additional information or 5250(a) Nasdaqg may request any additional information or The italicized portion of the new rule

documentation, public or non-public, deemed necessary
to make a determination regarding a security’s initial or
continued listing, including, but not limited to, any
material provided to or received from the Commission or
other appropriate regulatory authority. An issuer may be
delisted or denied initial listing if it fails to provide such
information within a reasonable period of time or if any
communication to Nasdaq contains a material
misrepresentation or omits material information
necessary to make the communication to Nasdaq not
misleading.

emphasis added

documentation, public or non-public, deemed necessary
to make a determination regarding a Company’s
continued listing, including, but not limited to, any
material provided to or received from the Commission or
Other Regulatory Authority. A Company may be denied
continued listing if it fails to provide such information
within a reasonable period of time or if any
communication to Nasdaq contains a material
misrepresentation or omits material information
necessary to make the communication to Nasdaq not
misleading. The Company shall provide full and prompt
responses to requests by Nasdaq or by FINRA acting on
behalf of Nasdaq for information related to unusual
market activity or to events that may have a material
impact on trading of its securities in Nasdag.

relates to the old rule. In the new rules,
the old rule was split into initial and
continued listing requirements. This is
the continued listing requirement, so a
Company may be only denied continued
- not initial - listing. The term “issuer”
was replaced with the defined term
“Company.” Also, the new rule
combines 4330 with provisions from
4310(c)(15). The new rule utilizes the
defined term “Other Regulatory
Authority.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4340(a) Business Combinations with non-Nasdaq Entities 5110(a) Business Combinations with non-Nasdaq Entities The term “issuer” was replaced with the

Resulting in a Change of Control. An issuer must apply
for initial listing in connection with a transaction
whereby the issuer combines with a non-Nasdag entity,
resulting in a change of control of the issuer and
potentially allowing the non-Nasdaq entity to obtain a
Nasdaq Listing. In determining whether a change of
control has occurred, Nasdaq shall consider all relevant
factors including, but not limited to, changes in the
management, board of directors, voting power,
ownership, and financial structure of the issuer. Nasdaq
shall also consider the nature of the businesses and the
relative size of the Nasdaq issuer and non-Nasdaq entity.
The issuer must submit an application for the post-
transaction entity with sufficient time to allow Nasdaq to
complete its review before the transaction is completed.
If the issuer's application for initial listing has not been
approved prior to consummation of the transaction,
Nasdaq will issue a Staff Determination Letter as set
forth in Rule 4804 and begin delisting proceedings
pursuant to the Rule 4800 Series.

Resulting in a Change of Control

A Company must apply for initial listing in connection
with a transaction whereby the Company combines with
a non-Nasdaq entity, resulting in a change of control of
the Company and potentially allowing the non-Nasdaq
entity to obtain a Nasdaq Listing. In determining whether
a change of control has occurred, Nasdaq shall consider
all relevant factors including, but not limited to, changes
in the management, board of directors, voting power,
ownership, and financial structure of the Company.
Nasdaq shall also consider the nature of the businesses
and the relative size of the Nasdag Company and non-
Nasdaq entity. The Company must submit an application
for the post-transaction entity with sufficient time to
allow Nasdag to complete its review before the
transaction is completed. If the Company's application for
initial listing has not been approved prior to
consummation of the transaction, Nasdaq will issue a
Staff Delisting Determination and begin delisting
proceedings pursuant to the Rule 5800 Series.

defined term “Company.” Updated
“Staff Determination Letter” to the new
defined term “Staff Delisting
Determination.” Rule citations updated.

* The new rule text will be operational on April 13, 20009.

- 120-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4340(b) Nasdag may use its discretionary authority under Rule 5110(b) Nasdag may use its discretionary authority under Rule The new rule incorporates the phrase

4300 to deny listing to an issuer that has filed for
protection under any provision of the federal bankruptcy
laws or comparable foreign laws, even though the
Issuer’s securities otherwise meet all enumerated criteria
for continued listing on Nasdag. In the event that Nasdaq
determines to continue the listing of such an issuer during
a bankruptcy reorganization, the issuer shall nevertheless
be required to satisfy all requirements for initial listing,
including the payment of initial listing fees, upon
emerging from bankruptcy proceedings.

5100 to deny listing to a Company that has filed for
protection under any provision of the federal bankruptcy
laws or comparable foreign laws, or has announced that
liquidation has been authorized by its board of directors
and that it is committed to proceed, even though the
Company’s securities otherwise meet all enumerated
criteria for continued listing on Nasdag. In the event that
Nasdaq determines to continue the listing of such a
Company during a bankruptcy reorganization, the
Company shall nevertheless be required to satisfy all
requirements for initial listing, including the payment of
initial listing fees, upon emerging from bankruptcy
proceedings.

“or has announced that liquidation has
been authorized by its board of directors
and that it is committed to proceed,”
taken from 4450(f). Also, the term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4350(a)(1)

A foreign private issuer may follow its home country
practice in lieu of the requirements of Rule 4350,
provided, however, that such an issuer shall: comply with
Rules 4350(b)(1)(B), 4350(j) and 4350(m), have an audit
committee that satisfies Rule 4350(d)(3), and ensure that
such audit committee’s members meet the independence
requirement in Rule 4350(d)(2)(A)(ii). In addition, a
foreign private issuer must be eligible to participate in a
Direct Registration Program, as required by Rule 4350(1),
unless prohibited from complying by a law or regulation
in its home country. A foreign private issuer that follows
a home country practice in lieu of one or more provisions
of Rule 4350 shall disclose in its annual reports filed with
the Commission or on its website each requirement of
Rule 4350 that it does not follow and describe the home
country practice followed by the issuer in lieu of such
requirements. In addition, a foreign private issuer making
its initial public offering or first U.S. listing on Nasdagq
shall make the same disclosures in its registration
statement or on its website.

5255(C)

Exemption

A Foreign Private Issuer must be eligible to participate in
a Direct Registration Program, as required by Rule 5255,
unless prohibited from complying by a law or regulation
in its home country. In such case, a Foreign Private Issuer
may follow its home country practice in lieu of this
requirement by using the process described in Rule
5615(a)(3).

The new rule relates only to the Direct
Registration Program requirement set
forth in 5255. Foreign Private Issuers
will continue to have the ability to
exempt themselves from this
requirement, even though it is not
contained in 5600. Rule citations
updated. Defined terms capitalized.

4350(a)(1)

A foreign private issuer may follow its home country
practice in lieu of the requirements of Rule 4350,
provided, however, that such an issuer shall: comply with
Rules 4350(b)(1)(B), 4350(j) and 4350(m), have an audit
committee that satisfies Rule 4350(d)(3), and ensure that
such audit committee’s members meet the independence
requirement in Rule 4350(d)(2)(A)(ii). A foreign private
issuer that follows a home country practice in lieu of one
or more provisions of Rule 4350 shall disclose in its
annual reports filed with the Commission or on its

5615(a)(3)

A Foreign Private Issuer may follow its home country
practice in lieu of the requirements of the Rule 5600
Series and the Direct Registration Program requirement
set forth in 5210(c) and 5255, provided, however, that
such a Company shall: comply with the Notification of
Material Noncompliance requirement (Rule 5625), the
Voting Rights requirement (Rule 5640), have an audit
committee that satisfies Rule 5605(c)(3), and ensure that
such audit committee’s members meet the independence
requirement in Rule 5605(c)(2)(A)(ii). A Foreign Private

Substantively, the new rule is the same
as the old, but it had to be reorganized
based on the new structure. First, since
the Direct Registration Program rules
were moved out of the Corporate
Governance Section (5600) and into the
general (5200) section, it needed to be
added to the list of requirements that
Foreign Private Issuers can exempt
themselves from since Foreign Private

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
website each requirement of Rule 4350 that it does not Issuer that follows a home country practice in lieu of one | Issuers can exempt themselves from this
follow and describe the home country practice followed or more provisions of Rule 5600 and the Direct requirement. Second, we needed to add
by the issuer in lieu of such requirements. In addition, a Registration Program requirement set forth in 5210(c) the Voting Rights requirement to the list
foreign private issuer making its initial public offering or and 5255 shall disclose in its annual reports filed with the | of requirements that could not be
first U.S. listing on Nasdaq shall make the same Commission or on its website each requirement that it exempted from - this requirement was
disclosures in its registration statement or on its website. does not follow and describe the home country practice previously located outside 4350, but we
followed by the issuer in lieu of such requirements. In decided to move it into the Corporate
addition, a Foreign Private Issuer making its initial public | Governance Section (5600) to keep it
offering or first U.S. listing on Nasdaq shall make the with the shareholder approval rules.
same disclosures in its registration statement or on its Other than those structural changes, the
website. Except as provided in this paragraph, a Foreign | rule remains the same. While in the old
Private Issuer must comply with the requirements of the | rule we just listed rule citations, we
5000 Series, including the going concern disclosure decided to describe the requirement as
requirement in Rule 5250(b)(2), and the listing agreement | well as list a rule citation for extra
requirement in Rule 5205(a). clarity. Also, the defined term Foreign
Private Issuer was capitalized. The term
“issuer” was replaced with the defined
term “Company.”
4350(a)(2) Management investment companies (including business | 5615(a)(5) Management investment companies (including business | The new rule is fundamentally the same

development companies) are subject to all the
requirements of Rule 4350, except that management
investment companies registered under the Investment
Company Act of 1940 are exempt from the requirements
of Rule 4350(c) and (n).

development companies) are subject to all the
requirements of the Rule 5600 Series, except that
management investment companies registered under the
Investment Company Act of 1940 are exempt from the
requirements of Independent Directors and the Code of
Conduct requirements set forth in Rules 5605(b) and
5610, respectively.

as the old rule, except that it provides a
description of the rules from which
BDCs are exempt, instead of just rule
citations.

* The new rule text will be operational on April 13, 20009.
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Cooperative entities, such as agricultural cooperatives,
that are structured to comply with relevant state law and
federal tax law and that do not have a publicly traded
class of common stock are exempt from Rule 4350(c).
However, such entities must comply with all federal
securities laws, including without limitation those rules
required by Section 10A(m) of the Act and Rule 10A-3
thereunder.

Cooperative entities, such as agricultural cooperatives,
that are structured to comply with relevant state law and
federal tax law and that do not have a publicly traded
class of common stock are exempt from Rules 5605(b),
(d), (e), and 5615(c)(2). However, such entities must
comply with all federal securities laws, including without
limitation those rules required by Section 10A(m) of the
Act and Rule 10A-3 thereunder.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(a)(3) Asset-backed Issuers and Other Passive Issuers. 5615(a)(1)(A-B) | Asset-backed Issuers and Other Passive Issuers The new rule is fundamentally the same
The following are exempt from the requirements of Rule The following are exempt from the requirements relating | as the old rule, except that it provides a
4350(c), (d) and (n): to Majority Independent Board [5605(b)], Audit description of the rules, instead of just
(a) asset-backed issuers; and Committee [5605(c)], Independent Director Oversight of | rule citations.
(b) issuers, such as unit investment trusts, that are Executive Officer Compensation [5605(d)] and Director
organized as trusts or other unincorporated associations Nominations [5605(e)], the Controlled Company
that do not have a board of directors or persons acting in Exemption [5615(c)(2)], and Code of Conduct [5610]:
a similar capacity and whose activities are limited to (A) asset-backed issuers; and
passively owning or holding (as well as administering (B) issuers, such as unit investment trusts, that are
and distributing amounts in respect of) securities, rights, organized as trusts or other unincorporated associations
collateral or other assets on behalf of or for the benefit of that do not have a board of directors or persons acting in
the holders of the listed securities. a similar capacity and whose activities are limited to
passively owning or holding (as well as administering
and distributing amounts in respect of) securities, rights,
collateral or other assets on behalf of or for the benefit of
the holders of the listed securities.
4350(a)(4) Cooperatives. 5615(a)(2) Cooperatives Rule citations updated.

* The new rule text will be operational on April 13, 20009.
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A company listing in connection with its initial public
offering shall be permitted to phase in its compliance
with the independent committee requirements set forth in
Rule 4350(c) on the same schedule as it is permitted to
phase in its compliance with the independent audit
committee requirement pursuant to SEC Rule 10A-
3(b)(1)(iv)(A). Accordingly, a company listing in
connection with its initial public offering shall be
permitted to phase in its compliance with the independent
committee requirements set forth in Rule 4350(c) as
follows: (1) one independent member at the time of
listing; (2) a majority of independent members within 90
days of listing; and (3) all independent members within
one year of listing. Furthermore, a company listing in
connection with its initial public offering shall have
twelve months from the date of listing to comply with the
majority independent board requirement in Rule 4350(c).
It should be noted, however, that pursuant to SEC Rule
10A-3(b)(1)(iii) investment companies are not afforded
the exemptions under SEC Rule 10A-3(b)(1)(iv). Issuers
may choose not to adopt a compensation or nomination
committee and may instead rely upon a majority of the
independent directors to discharge responsibilities under
Rule 4350(c). For purposes of Rule 4350 other than Rule
4350(d)(2)(A)(ii) and Rule 4350(m), a company shall be
considered to be listing in conjunction with an initial
public offering if, immediately prior to listing, it does not
have a class of common stock registered under the Act.
For purposes of Rule 4350(d)(2)(A)(ii) and Rule

(1) Initial Public Offerings

A Company listing in connection with its initial public
offering shall be permitted to phase in its compliance
with the independent committee requirements set forth in
Rules 5605(d) and (e) on the same schedule as it is
permitted to phase in its compliance with the independent
audit committee requirement pursuant to Rule 10A-
3(b)(2)(iv)(A) under the Act. Accordingly, a Company
listing in connection with its initial public offering shall
be permitted to phase in its compliance with the
independent committee requirements set forth in Rule
5605(d) and (e) as follows: (1) one independent member
at the time of listing; (2) a majority of independent
members within 90 days of listing; and (3) all
independent members within one year of listing.
Furthermore, a Company listing in connection with its
initial public offering shall have twelve months from the
date of listing to comply with the majority independent
board requirement in Rule 5605(b). It should be noted,
however, that pursuant to Rule 10A-3(b)(1)(iii) under the
Act investment companies are not afforded the
exemptions under Rule 10A-3(b)(1)(iv) under the Act.
Companies may choose not to adopt a compensation or
nomination committee and may instead rely upon a
majority of the Independent Directors to discharge
responsibilities under Rule 5605(b). For purposes of the
Rule 5600 Series other than Rules 5605(c)(2)(A)(ii) and
5625, a Company shall be considered to be listing in
conjunction with an initial public offering if, immediately

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(a)(5) Phase-in Periods 5615(b)(1-3) Phase-In Schedules The new rule is substantively similar to

the old rule, except that “Company” is
capitalized since it is a defined term,
and descriptive headers were added to
the text to enhance readability. The old
rule includes a description of the
treatment of Companies ceasing to be
controlled companies; we split that into
5615(c)(3). Defined terms capitalized.
The term "issuer™ was replaced with the
defined term "Company.” Updated
reference to Exchange Act Rules to
incorporate the defined term “Act” for
consistency.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4350(m), a company shall be considered to be listing in
conjunction with an initial public offering only if it meets
the conditions in SEC Rule 10A-3(b)(1)(iv)(A) under the
Act, namely, that the company was not, immediately
prior to the effective date of a registration statement,
required to file reports with the Commission pursuant to
Section 13(a) or 15(d) of the Act.

Companies that are emerging from bankruptcy or have
ceased to be Controlled Companies within the meaning
of Rule 4350(c)(5) shall be permitted to phase-in
independent nomination and compensation committees
and majority independent boards on the same schedule as
companies listing in conjunction with their initial public
offering. It should be noted, however, that a company
that has ceased to be a Controlled Company within the
meaning of Rule 4350(c)(5) must comply with the audit
committee requirements of Rule 4350(d) as of the date it
ceased to be a Controlled Company. Furthermore, the
executive sessions requirement of Rule 4350(c)(2)
applies to Controlled Companies as of the date of listing
and continues to apply after it ceases to be controlled.
Companies transferring from other markets with a
substantially similar requirement shall be afforded the
balance of any grace period afforded by the other market.
Companies transferring from other listed markets that do
not have a substantially similar requirement shall be
afforded one year from the date of listing on Nasdag.
This transition period is not intended to supplant any
applicable requirements of Rule 10A-3 under the Act.

prior to listing, it does not have a class of common stock
registered under the Act. For purposes of Rule
5605(c)(2)(A)(ii) and Rule 5625, a Company shall be
considered to be listing in conjunction with an initial
public offering only if it meets the conditions in Rule
10A-3(b)(1)(iv)(A) under the Act, namely, that the
Company was not, immediately prior to the effective date
of a registration statement, required to file reports with
the Commission pursuant to Section 13(a) or 15(d) of the
Act.

(2) Companies Emerging from Bankruptcy

Companies that are emerging from bankruptcy shall be
permitted to phase-in independent nomination and
compensation committees and majority independent
boards on the same schedule as Companies listing in
conjunction with their initial public offering.

(3) Transfers from other Markets

Companies transferring from other markets with a
substantially similar requirement shall be afforded the
balance of any grace period afforded by the other market.
Companies transferring from other listed markets that do
not have a substantially similar requirement shall be
afforded one year from the date of listing on Nasdag.
This transition period is not intended to supplant any
applicable requirements of Rule 10A-3 under the Act.

* The new rule text will be operational on April 13, 20009.
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A company listing in connection with its initial public
offering shall be permitted to phase in its compliance
with the independent committee requirements set forth in
Rule 4350(c) on the same schedule as it is permitted to
phase in its compliance with the independent audit
committee requirement pursuant to SEC Rule 10A-
3(b)(1)(iv)(A). Accordingly, a company listing in
connection with its initial public offering shall be
permitted to phase in its compliance with the independent
committee requirements set forth in Rule 4350(c) as
follows: (1) one independent member at the time of
listing; (2) a majority of independent members within 90
days of listing; and (3) all independent members within
one year of listing. Furthermore, a company listing in
connection with its initial public offering shall have
twelve months from the date of listing to comply with the
majority independent board requirement in Rule 4350(c).
It should be noted, however, that pursuant to SEC Rule
10A-3(b)(1)(iii) investment companies are not afforded
the exemptions under SEC Rule 10A-3(b)(1)(iv). Issuers
may choose not to adopt a compensation or nomination
committee and may instead rely upon a majority of the
independent directors to discharge responsibilities under
Rule 4350(c). For purposes of Rule 4350 other than Rule
4350(d)(2)(A)(ii) and Rule 4350(m), a company shall be
considered to be listing in conjunction with an initial
public offering if, immediately prior to listing, it does not
have a class of common stock registered under the Act.
For purposes of Rule 4350(d)(2)(A)(ii) and Rule

Controlled Company

A Company that has ceased to be a Controlled Company
within the meaning of Rule 5615(c)(1) shall be permitted
to phase-in its independent nomination and compensation
committees and majority independent board on the same
schedule as Companies listing in conjunction with their
initial public offering. It should be noted, however, that a
Company that has ceased to be a Controlled Company
within the meaning of Rule 5615(c)(1) must comply with
the audit committee requirements of Rule 5605(c) as of
the date it ceased to be a Controlled Company.
Furthermore, the executive sessions requirement of Rule
5605(b)(2) applies to Controlled Companies as of the
date of listing and continues to apply after it ceases to be
controlled.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(a)(5) Phase-in Periods 5615(c)(3) Phase-In Schedule for a Company Ceasing to be a This new rule is a subset of 4350(a)(5)

pertaining to Companies ceasing to be
Controlled Companies. This was carved
out in the new rules for clarity, and to
make it easier to locate.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number

4350(m), a company shall be considered to be listing in
conjunction with an initial public offering only if it meets
the conditions in SEC Rule 10A-3(b)(1)(iv)(A) under the
Act, namely, that the company was not, immediately
prior to the effective date of a registration statement,
required to file reports with the Commission pursuant to
Section 13(a) or 15(d) of the Act.

Companies that are emerging from bankruptcy or have
ceased to be Controlled Companies within the meaning
of Rule 4350(c)(5) shall be permitted to phase-in
independent nomination and compensation committees
and majority independent boards on the same schedule as
companies listing in conjunction with their initial public
offering. It should be noted, however, that a company
that has ceased to be a Controlled Company within the
meaning of Rule 4350(c)(5) must comply with the audit
committee requirements of Rule 4350(d) as of the date it
ceased to be a Controlled Company. Furthermore, the
executive sessions requirement of Rule 4350(c)(2)
applies to Controlled Companies as of the date of listing
and continues to apply after it ceases to be controlled.
Companies transferring from other markets with a
substantially similar requirement shall be afforded the
balance of any grace period afforded by the other market.
Companies transferring from other listed markets that do
not have a substantially similar requirement shall be
afforded one year from the date of listing on Nasdag.
This transition period is not intended to supplant any
applicable requirements of Rule 10A-3 under the Act.

* The new rule text will be operational on April 13, 20009. - 128-
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(b)(1)(A) Each issuer shall make available to shareholders of such | 5250(d)(1) Distribution of Annual Reports The term “issuer” was replaced with the

securities an annual report containing audited financial
statements of the company and its subsidiaries, which, for
example, may be on Form 10-K, 20-F, 40-F or N-CSR.
An issuer may comply with this requirement either: (i) by
mailing the report to shareholders; (ii) by satisfying the
requirements for furnishing an annual report contained in
Exchange Act Rule 14a-16; or (iii) by posting the annual
report to shareholders on or through the company’s
website (or, in the case of an issuer that is an investment
company that does not maintain its own website, on a
website that the issuer is allowed to use to satisfy the
website posting requirement in Exchange Act Rule 16a-
3(k)), along with a prominent undertaking in the English
language to provide shareholders, upon request, a hard
copy of the company’s annual report free of charge. An
issuer that chooses to satisfy this requirement pursuant to
this paragraph (iii) must, simultaneous with this posting,
issue a press release stating that its annual report has been
filed with the Commission (or other appropriate
regulatory authority). This press release must also state
that the annual report is available on the company’s
website and include the website address and that
shareholders may receive a hard copy free of charge upon
request. An issuer must provide such hard copies within a
reasonable period of time following the request.

Each Company (including a limited partnership) shall
make available to Shareholders an annual report
containing audited financial statements of the Company
and its subsidiaries (which, for example, may be on Form
10-K, 20-F, 40-F or N-CSR) within a reasonable period
of time following the filing of the annual report with the
Commission. A Company may comply with this
requirement either:

(A) by mailing the report to Shareholders;

(B) by satisfying the requirements for furnishing an
annual report contained in Rule 14a-16 under the Act; or
(C) by posting the annual report to Shareholders on or
through the Company’s website (or, in the case of a
Company that is an investment company that does not
maintain its own website, on a website that the Company
is allowed to use to satisfy the website posting
requirement in Rule 16a-3(k) under the Act), along with a
prominent undertaking in the English language to provide
Shareholders, upon request, a hard copy of the
Company’s annual report free of charge. A Company that
chooses to satisfy this requirement pursuant to this
paragraph (C) must, simultaneous with this posting, issue
a press release stating that its annual report has been filed
with the Commission (or Other Regulatory Authority).
This press release shall also state that the annual report is
available on the Company’s website and include the
website address and that Shareholders may receive a hard
copy free of charge upon request. A Company must
provide such hard copies within a reasonable period of

defined term “Company.” The word
“must” was replaced with “shall.”
Defined terms capitalized. Note that the
new rule combines 4350(b)(1)(A) and
4360(b)(1), which apply to non-limited
partnerships and limited partnerships,
respectively, but are substantively
similar. Updated reference to Exchange
Act Rules to incorporate the defined
term “Act” for consistency.

* The new rule text will be operational on April 13, 20009.
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Old Rule Text

New Rule
Number

New Rule Text™

Comments

time following the request.

* The new rule text will be operational on April 13, 20009.

- 130-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule

doubt about the ability of the company to continue as a
going concern for a reasonable period of time must make
a public announcement through the news media
disclosing the receipt of such opinion. Prior to the release
of the public announcement, the issuer must provide the
text of the public announcement to the StockWatch
section of Nasdaq’s MarketWatch Department (“Nasdaq
StockWatch™). The public announcement shall be
provided to Nasdaq StockWatch and released to the
media not later than seven calendar days following the
filing of such audit opinion in a public filing with the
Securities and Exchange Commission.

an audit opinion that expresses doubt about the ability of
the Company to continue as a going concern for a
reasonable period of time must make a public
announcement through the news media disclosing the
receipt of such opinion. Prior to the release of the public
announcement, the Company must provide the text of the
public announcement to the MarketWatch Department.
The public announcement shall be provided to the
MarketWatch Department and released to the media no
later than seven calendar days following the filing of such
audit opinion in a public filing with the Commission.

Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(b)(1)(B) An issuer that receives an audit opinion that expresses 5250(b)(2) A Company other than a limited partnership that receives | The term “issuer” was replaced with the

defined term “Company,” and the
defined term “Commission” replaced
“Securities and Exchange Commission.”
Since the Nasdaq MarketWatch
Department is no longer divided into the
StockWatch and TradeWatch sections,
we refer to the Department only as
MarketWatch.

* The new rule text will be operational on April 13, 20009.
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Number Number
4350(b)(2) Each issuer which is subject to SEC Rule 13a-13 shall 5250(d)(3)(A) Access to Quarterly Reports The term “issuer” was replaced with the

make available copies of quarterly reports including
statements of operating results to shareholders either
prior to or as soon as practicable following the
company’s filing of its Form 10-Q with the Commission.
If the form of such quarterly report differs from the Form
10-Q, the issuer shall file one copy of the report with
Nasdaq in addition to filing its Form 10-Q pursuant to
Rule 4310(c)(14). The statement of operations contained
in quarterly reports shall disclose, as a minimum, any
substantial items of an unusual or nonrecurrent nature
and net income before and after estimated federal income
taxes or net income and the amount of estimated federal
taxes.

(A) Each Company that is not a limited partnership
(limited partnerships are governed by paragraph (B)
below) and is subject to Rule 13a-13 under the Act shall
make available copies of quarterly reports including
statements of operating results to Shareholders either
prior to or as soon as practicable following the
Company’s filing of its Form 10-Q with the Commission.
If the form of such quarterly report differs from the Form
10-Q, the Company shall file one copy of the report with
Nasdaq in addition to filing its Form 10-Q pursuant to
Rule 5250(c)(1). The statement of operations contained
in quarterly reports shall disclose, at a minimum, any
substantial items of an unusual or non-recurrent nature
and net income before and after estimated federal income
taxes or net income and the amount of estimated federal
taxes.

defined term “Company.” The rule
citation for the filing requirement was
updated. Minor editing changes for
plain English. Defined terms
capitalized. Note that a similar
requirement for limited partnerships is
found in 5250(d)(3)(B), which includes
a provision addressing any additional
state law requirements imposed upon
limited partnerships. Updated reference
to Exchange Act Rules to incorporate
the defined term “Act” for consistency.

* The new rule text will be operational on April 13, 20009.
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Number Number
4350(b)(3) Each issuer which is not subject to SEC Rule 13a-13 and | 5250(d)(4)(A) Access to Interim Reports The term “issuer” was replaced with the
which is required to file with the Commission, or another (A) Each Company that is not a limited partnership defined term “Company.” The rule
federal or state regulatory authority, interim reports (limited partnerships are governed by paragraph (B) citation for the filing requirement was
relating primarily to operations and financial position, below) and is not subject to Rule 13a-13 under the Act updated. Minor editing for plain
shall make available to shareholders reports which reflect and that is required to file with the Commission, or English purposes. Defined terms
the information contained in those interim reports. Such another federal or state regulatory authority, interim capitalized. Note that a similar
reports shall be made available to shareholders either reports relating primarily to operations and financial requirement for limited partnerships is
before or as soon as practicable following filing with the position, shall make available to Shareholders reports found in 5250(d)(4)(B), which includes
appropriate regulatory authority. If the form of the which reflect the information contained in those interim a provision addressing any additional
interim report provided to shareholders differs from that reports. Such reports shall be made available to state law requirements imposed upon
filed with the regulatory authority, the issuer shall file Shareholders either before or as soon as practicable limited partnerships. Updated reference
one copy of the report to shareholders with Nasdaq in following filing with the appropriate regulatory authority. | to Exchange Act Rules to incorporate
addition to the report to the regulatory authority that is If the form of the interim report provided to Shareholders | the defined term “Act” for consistency.
filed with Nasdaq pursuant to Rule 4310(c)(14). differs from that filed with the regulatory authority, the
Company shall file one copy of the report to Shareholders
with Nasdaq in addition to the report to the regulatory
authority that is filed with Nasdag pursuant to Rule
5250(c)(1).
4350(b)(4) Each foreign private issuer shall publish, in a press 5250(c)(2) Each Foreign Private Issuer shall publish, in a press The term “Foreign Private Issuer” was

release, which would also be submitted on a Form 6-K,
an interim balance sheet and income statement as of the
end of its second quarter. This information, which must
be presented in English but does not have to be
reconciled to U.S. GAAP, must be provided not later than
six months following the end of the issuer’s second
quarter.

release and on a Form 6-K, an interim balance sheet and
income statement as of the end of its second quarter. This
information, which must be presented in English, but
does not have to be reconciled to U.S. GAAP, must be
provided not later than six months following the end of
the Company’s second quarter.

capitalized since it is a defined term,
and the term “issuer” was replaced with
the defined term “Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(c)(1) A majority of the board of directors must be comprised of | 5605(b)(1) A majority of the board of directors must be comprised of | The new rule divides the requirement

independent directors as defined in Rule 4200. The
company must disclose in its annual proxy (or, if the
issuer does not file a proxy, in its Form 10-K or 20-F)
those directors that the board of directors has determined
to be independent under Rule 4200. If an issuer fails to
comply with this requirement due to one vacancy, or one
director ceases to be independent due to circumstances
beyond their reasonable control, the issuer shall regain
compliance with the requirement by the earlier of its next
annual shareholders meeting or one year from the
occurrence of the event that caused the failure to comply
with this requirement; provided, however, that if the
annual shareholders meeting occurs no later than 180
days following the event that caused the failure to comply
with this requirement, the issuer shall instead have 180
days from such event to regain compliance. An issuer
relying on this provision shall provide notice to Nasdaq
immediately upon learning of the event or circumstance
that caused the non-compliance.

Independent Directors as defined in Rule 5605(a)(2). The
Company must disclose in its annual proxy (or, if the
Company does not file a proxy, in its Form 10-K or 20-F)
those directors that the board of directors has determined
to be independent under Rule 5605(a)(2).

and the cure period. This rule is the
requirement only. The term *“issuer”
was replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4350(c)(1)

A majority of the board of directors must be comprised of
independent directors as defined in Rule 4200. The
company must disclose in its annual proxy (or, if the
issuer does not file a proxy, in its Form 10-K or 20-F)
those directors that the board of directors has determined
to be independent under Rule 4200. If an issuer fails to
comply with this requirement due to one vacancy, or one
director ceases to be independent due to circumstances
beyond their reasonable control, the issuer shall regain
compliance with the requirement by the earlier of its next
annual shareholders meeting or one year from the
occurrence of the event that caused the failure to comply
with this requirement; provided, however, that if the
annual shareholders meeting occurs no later than 180
days following the event that caused the failure to comply
with this requirement, the issuer shall instead have 180
days from such event to regain compliance. An issuer
relying on this provision shall provide notice to Nasdaq
immediately upon learning of the event or circumstance
that caused the non-compliance.

5605(b)(1)(A)

Cure Period for Majority Independent Board

If a Company fails to comply with this requirement due
to one vacancy, or one director ceases to be independent
due to circumstances beyond their reasonable control, the
Company shall regain compliance with the requirement
by the earlier of its next annual shareholders meeting or
one year from the occurrence of the event that caused the
failure to comply with this requirement; provided,
however, that if the annual shareholders meeting occurs
no later than 180 days following the event that caused the
failure to comply with this requirement, the Company
shall instead have 180 days from such event to regain
compliance. A Company relying on this provision shall
provide notice to Nasdaq immediately upon learning of
the event or circumstance that caused the noncompliance.

The new rule divides the requirement
and the cure period. This new rule is
the cure period, for failure to meet
majority independent board. The term
“issuer” was replaced with the defined
term “Company.”

4350(c)(2)

Independent directors must have regularly scheduled
meetings at which only independent directors are present
(“executive sessions™).

5605(b)(2)

Independent Directors must have regularly scheduled
meetings at which only Independent Directors are present
(“executive sessions™).

Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule
Number

Old Rule Text

New Rule
Number

New Rule Text™

Comments

4350(c)(3)(A) i-
i)

Compensation of the chief executive officer of the
company must be determined, or recommended to the
Board for determination, either by:

(i) a majority of the independent directors, or

(if) a compensation committee comprised solely of
independent directors.

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

5605(d)(L)(A-B)

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.

The term “issuer” was replaced with the
defined term “Company.” Also, the
requirement in (A) was expanded to
provide more clarity as to what the rule
requires, but its meaning is unchanged.
Defined terms capitalized.

4350(c)(3)(B)(i-
i)

Compensation of all other executive officers must be
determined, or recommended to the Board for
determination, either by:

(i) a majority of the independent directors, or

(if) a compensation committee comprised solely of
independent directors.

5605(d)(2)(A-B)

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.

The requirement in (A) was expanded to
provide more clarity as to what the rule
requires, but its meaning is unchanged.
Defined terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(c)(3)(C) Notwithstanding paragraphs (3)(A)(ii) and (3)(B)(ii) 5605(d)(3) Notwithstanding paragraphs 5605(d)(1)(B) and Rule citations updated. Defined terms
above, if the compensation committee is comprised of at 5605(d)(2)(B) above, if the compensation committee is capitalized.
least three members, one director who is not independent comprised of at least three members, one director who is
as defined in Rule 4200 and is not a current officer or not independent as defined in Rule 5605(a)(2) and is not
employee or a Family Member of an officer or employee, a current officer or employee or a Family Member of an
may be appointed to the compensation committee if the officer or employee, may be appointed to the
board, under exceptional and limited circumstances, compensation committee if the board, under exceptional
determines that such individual’s membership on the and limited circumstances, determines that such
committee is required by the best interests of the individual’s membership on the committee is required by
company and its shareholders, and the board discloses, in the best interests of the Company and its Shareholders,
the proxy statement for the next annual meeting and the board discloses, in the proxy statement for the
subsequent to such determination (or, if the issuer does next annual meeting subsequent to such determination
not file a proxy, in its Form 10-K or 20-F), the nature of (or, if the Company does not file a proxy, in its Form 10-
the relationship and the reasons for the determination. A K or 20-F), the nature of the relationship and the reasons
member appointed under this exception may not serve for the determination. A member appointed under this
longer than two years. exception may not serve longer than two years.
4350(c)(4)(A)(i- | Director nominees must either be selected, or 5605(e)(1)(A-B) | Director nominees must either be selected, or The requirement in (A) was expanded to
i) recommended for the Board’s selection, either by: recommended for the Board’s selection, either by: provide more clarity as to what the rule
(i) a majority of the independent directors, or (A) Independent Directors constituting a majority of the | requires, but its meaning is unchanged.
(if) a nominations committee comprised solely of Board’s Independent Directors in a vote in which only Defined terms capitalized.
independent directors. Independent Directors participate, or
(B) a nominations committee comprised solely of
Independent Directors.

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(c)(4)(B) Each issuer must certify that it has adopted a formal 5605(e)(2) Each Company must certify that it has adopted a formal The term “issuer” was replaced with the
written charter or board resolution, as applicable, written charter or board resolution, as applicable, defined term “Company.”
addressing the nominations process and such related addressing the nominations process and such related
matters as may be required under the federal securities matters as may be required under the federal securities
laws. laws.
4350(c)(4)(C) Notwithstanding paragraph (4)(A)(ii) above, if the 5605(e)(3) Notwithstanding paragraph 5605(e)(1)(B) above, if the Rule citations updated. The term

nominations committee is comprised of at least three
members, one director, who is not independent as defined
in Rule 4200 and is not a current officer or employee or a
Family Member of an officer or employee, may be
appointed to the nominations 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, and the board discloses, in the proxy
statement for next annual meeting subsequent to such
determination (or, if the issuer does not file a proxy, in its
Form 10-K or 20-F), the nature of the relationship and the
reasons for the determination. A member appointed under
this exception may not serve longer than two years.

nominations committee is comprised of at least three
members, one director, who is not independent as defined
in Rule 5605(a)(2) and is not a current officer or
employee or a Family Member of an officer or employee,
may be appointed to the nominations 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, and the board discloses,
in the proxy statement for 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. A member appointed under this exception
may not serve longer than two years.

“Company” was capitalized since it is a
defined term. Defined terms
capitalized.

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

of this Rule 4350(c), except for the requirements of
subsection (c)(2) which pertain to executive sessions of
independent directors. A Controlled Company is a
company of which more than 50% of the voting power
for the election of directors is held by an individual, a
group or another company. A Controlled Company
relying upon this exemption must disclose in its annual
meeting proxy statement (or, if the issuer does not file a
proxy, in its Form 10-K or 20-F) that it is a Controlled
Company and the basis for that determination.

A Controlled Company is a Company of which more than
50% of the voting power for the election of directors is
held by an individual, a group or another company.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(c)(4)(D) Independent director oversight of director nominations 5605(e)(4) Independent Director oversight of director nominations Rule citations updated. The term
shall not apply in cases where the right to nominate a shall not apply in cases where the right to nominate a “Company” was capitalized since it is a
director legally belongs to a third party. However, this director legally belongs to a third party. However, this defined term. Defined terms
does not relieve a company’s obligation to comply with does not relieve a Company’s obligation to comply with | capitalized.
the committee composition requirements under Rule the committee composition requirements under Rules
4350(c) and (d). 5605(c), (d) and (e).
4350(c)(4)(E) This Rule 4350(c)(4) is not applicable to a company if 5605(e)(5) This Rule 5605(e) is not applicable to a Company if the Rule citations updated. The term
the company is subject to a binding obligation that Company is subject to a binding obligation that requires a | “Company” was capitalized since it is a
requires a director nomination structure inconsistent with director nomination structure inconsistent with this rule defined term.
this rule and such obligation pre-dates the approval date and such obligation pre-dates the approval date of this
of this rule. rule.
4350(c)(5) A Controlled Company is exempt from the requirements | 5615(c)(1) Definition The old rule was split into two rules; of

which this is the definition of Controlled
Company. The term “issuer” was
replaced with the defined term
“Company.”

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

of this Rule 4350(c), except for the requirements of
subsection (c)(2) which pertain to executive sessions of
independent directors. A Controlled Company is a
company of which more than 50% of the voting power
for the election of directors is held by an individual, a
group or another company. A Controlled Company
relying upon this exemption must disclose in its annual
meeting proxy statement (or, if the issuer does not file a
proxy, in its Form 10-K or 20-F) that it is a Controlled
Company and the basis for that determination.

A Controlled Company is exempt from the requirements
of Rules 5605(b), (d) and (e), except for the requirements
of subsection (b)(2) which pertain to executive sessions
of Independent Directors. A Controlled Company relying
upon this exemption must disclose in its annual meeting
proxy statement (or, if the Company does not file a
proxy, in its Form 10-K or 20-F) that it is a Controlled
Company and the basis for that determination.

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(c)(5) A Controlled Company is exempt from the requirements | 5615(c)(2) Exemptions Afforded to a Controlled Company The old rule was split into two rules; of

which these are the exemptions afforded
to Controlled Companies. Defined
terms capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(1) Audit Committee Charter 5605(c)(1) Audit Committee Charter The term “issuer” was replaced with the

Each Issuer must certify that it has adopted a formal
written audit committee charter and that the audit
committee has reviewed and reassessed the adequacy of
the formal written charter on an annual basis. The charter
must specify:

(A) the scope of the audit committee’s responsibilities,
and how it carries out those responsibilities, including
structure, processes, and membership requirements;

(B) the audit committee’s responsibility for ensuring its
receipt from the outside auditors of a formal written
statement delineating all relationships between the
auditor and the company, consistent with Independence
Standards Board Standard 1, and the audit committee’s
responsibility for actively engaging in a dialogue with the
auditor with respect to any disclosed relationships or
services that may impact the objectivity and
independence of the auditor and for taking, or
recommending that the full board take, appropriate action
to oversee the independence of the outside auditor; and
(C) the committee’s purpose of overseeing the accounting
and financial reporting processes of the issuer and the
audits of the financial statements of the issuer;

(D) the specific audit committee responsibilities and
authority set forth in Rule 4350(d)(3).

Each Company must certify that it has adopted a formal
written audit committee charter and that the audit
committee has reviewed and reassessed the adequacy of
the formal written charter on an annual basis. The charter
must specify:

(A) the scope of the audit committee’s responsibilities,
and how it carries out those responsibilities, including
structure, processes, and membership requirements;

(B) the audit committee’s responsibility for ensuring its
receipt from the outside auditors of a formal written
statement delineating all relationships between the
auditor and the Company, consistent with Independence
Standards Board Standard 1, and the audit committee’s
responsibility for actively engaging in a dialogue with the
auditor with respect to any disclosed relationships or
services that may impact the objectivity and
independence of the auditor and for taking, or
recommending that the full board take, appropriate action
to oversee the independence of the outside auditor; and
(C) the committee’s purpose of overseeing the accounting
and financial reporting processes of the Company and the
audits of the financial statements of the Company;

(D) the specific audit committee responsibilities and
authority set forth in Rule 5605(c)(3).

defined term “Company.” Rule citation

updated.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(2)(A) Each issuer must have, and certify that it has and will 5605(c)(2)(A) Each Company must have, and certify that it has and will | The term “issuer” was replaced with the

continue to have, an audit committee of at least three
members, each of whom must: (i) be independent as
defined under Rule 4200(a)(15); (ii) meet the criteria for
independence set forth in Rule 10A-3(b)(1) under the Act
(subject to the exemptions provided in Rule 10A-3(c));
(iii) not have participated in the preparation of the
financial statements of the company or any current
subsidiary of the company at any time during the past
three years; and (iv) be able to read and understand
fundamental financial statements, including a company’s
balance sheet, income statement, and cash flow
statement. Additionally, each issuer must certify that it
has, and will continue to have, at least one member of the
audit committee who has past employment experience in
finance or accounting, requisite professional certification
in accounting, or any other comparable experience or
background which results in the individual’s financial
sophistication, including being or having been a chief
executive officer, chief financial officer or other senior
officer with financial oversight responsibilities.

continue to have, an audit committee of at least three
members, each of whom must: (i) be independent as
defined under Rule 5605(a)(2); (ii) meet the criteria for
independence set forth in Rule 10A-3(b)(1) under the Act
(subject to the exemptions provided in Rule 10A-3(c)
under the Act); (iii) not have participated in the
preparation of the financial statements of the Company or
any current subsidiary of the Company at any time during
the past three years; and (iv) be able to read and
understand fundamental financial statements, including a
Company’s balance sheet, income statement, and cash
flow statement. Additionally, each Company must certify
that it has, and will continue to have, at least one member
of the audit committee who has past employment
experience in finance or accounting, requisite
professional certification in accounting, or any other
comparable experience or background which results in
the individual’s financial sophistication, including being
or having been a chief executive officer, chief financial
officer or other senior officer with financial oversight
responsibilities.

defined term “Company.” Also, rule
citations were updated. Updated
reference to Exchange Act Rules to
incorporate the defined term “Act” for
consistency.

* The new rule text will be operational on April 13, 20009.

- 142-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(2)(B) Notwithstanding paragraph (2)(A)(i), one director who: 5605(c)(2)(B) Notwithstanding paragraph (2)(A)(i), one director who: The term “issuer” was replaced with the

(i) is not independent as defined in Rule 4200; (ii) meets
the criteria set forth in Section 10A(m)(3) under the Act
and the rules thereunder; and (iii) is not a current officer
or employee or a Family Member of such officer or
employee, may be appointed to the audit committee, if
the board, under exceptional and limited circumstances,
determines that membership on the committee by the
individual is required by the best interests of the company
and its shareholders, and the board discloses, in the next
annual proxy statement subsequent to such determination
(or, if the issuer does not file a proxy, in its Form 10-K or
20-F), the nature of the relationship and the reasons for
that determination. A member appointed under this
exception may not serve longer than two years and may
not chair the audit committee.

(i) is not independent as defined in Rule 5605(a)(2); (ii)
meets the criteria set forth in Section 10A(m)(3) under
the Act and the rules thereunder; and (iii) is not a current
officer or employee or a Family Member of such officer
or employee, may be appointed to the audit committee, if
the board, under exceptional and limited circumstances,
determines that membership on the committee by the
individual is required by the best interests of the
Company and its Shareholders, and the board discloses,
in the next annual proxy statement 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 that determination. A member
appointed under this exception may not serve longer than
two years and may not chair the audit committee.

defined term “Company.” Also, rule
citations were updated. Defined terms

capitalized.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(3) The audit committee must have the specific audit 5605(c)(3) The audit committee must have the specific audit Updated reference to Exchange Act

committee responsibilities and authority necessary to
comply with Rule 10A-3(b)(2), (3), (4) and (5) under the
Act (subject to the exemptions provided in Rule 10A-
3(c)), concerning responsibilities relating to: (i) registered
public accounting firms, (ii) complaints relating to
accounting, internal accounting controls or auditing
matters, (iii) authority to engage advisors, and (iv)
funding as determined by the audit committee. Audit
committees for investment companies must also establish
procedures for the confidential, anonymous submission
of concerns regarding questionable accounting or
auditing matters by employees of the investment adviser,
administrator, principal underwriter, or any other
provider of accounting related services for the investment
company, as well as employees of the investment
company.

committee responsibilities and authority necessary to
comply with Rule 10A-3(b)(2), (3), (4) and (5) under the
Act (subject to the exemptions provided in Rule 10A-3(c)
under the Act), concerning responsibilities relating to: (i)
registered public accounting firms, (ii) complaints
relating to accounting, internal accounting controls or
auditing matters, (iii) authority to engage advisors, and
(iv) funding as determined by the audit committee. Audit
committees for investment companies must also establish
procedures for the confidential, anonymous submission
of concerns regarding questionable accounting or
auditing matters by employees of the investment adviser,
administrator, principal underwriter, or any other
provider of accounting related services for the investment
company, as well as employees of the investment
company.

Rules to incorporate the defined term
“Act” for consistency.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(4)(A) If an issuer fails to comply with the audit committee 5605(c)(4)(A) If a Company fails to comply with the audit committee The term “issuer” was replaced with the

composition requirement under Rule 10A-3(b)(1) under
the Act and Rule 4350(d)(2) because an audit committee
member ceases to be independent for reasons outside the
member’s reasonable control, the audit committee
member may remain on the audit committee until the
earlier of its next annual shareholders meeting or one
year from the occurrence of the event that caused the
failure to comply with this requirement. An issuer relying
on this provision must provide notice to Nasdaq
immediately upon learning of the event or circumstance
that caused the non-compliance.

composition requirement under Rule 10A-3(b)(1) under
the Act and Rule 5605(c)(2)(A) because an audit
committee member ceases to be independent for reasons
outside the member’s reasonable control, the audit
committee member may remain on the audit committee
until the earlier of its next annual shareholders meeting or
one year from the occurrence of the event that caused the
failure to comply with this requirement. A Company
relying on this provision must provide notice to Nasdaq
immediately upon learning of the event or circumstance
that caused the noncompliance.

defined term “Company.” Rule
citations updated.

* The new rule text will be operational on April 13, 20009.
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Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(d)(4)(B) If an issuer fails to comply with the audit committee 5605(c)(4)(B) If a Company fails to comply with the audit committee The term “issuer” was replaced with the

composition requirement under Rule 4350(d)(2)(A) due
to one vacancy on the audit committee, and the cure
period in paragraph (A) is not otherwise being relied
upon for another member, the issuer will have until the
earlier of the next annual shareholders meeting or one
year from the occurrence of the event that caused the
failure to comply with this requirement; provided,
however, that if the annual shareholders meeting occurs
no later than 180 days following the event that caused the
vacancy, the issuer shall instead have 180 days from such
event to regain compliance. An issuer relying on this
provision must provide notice to Nasdaq immediately
upon learning of the event or circumstance that caused
the non-compliance.

composition requirement under Rule 5605(c)(2)(A) due
to one vacancy on the audit committee, and the cure
period in paragraph (A) is not otherwise being relied
upon for another member, the Company will have until
the earlier of the next annual shareholders meeting or one
year from the occurrence of the event that caused the
failure to comply with this requirement; provided,
however, that if the annual shareholders meeting occurs
no later than 180 days following the event that caused the
vacancy, the Company shall instead have 180 days from
such event to regain compliance. A Company relying on
this provision must provide notice to Nasdaq immediately
upon learning of the event or circumstance that caused
the noncompliance.

defined term “Company.” Rule
citations updated.

* The new rule text will be operational on April 13, 20009.

- 146-




NASDAQ LISTING RULES

Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4350(d)(5) At any time when an issuer has a class of common equity | 5605(c)(5) At any time when a Company has a class of common The term “issuer” was replaced with the
securities (or similar securities’) that is listed on another equity securities (or similar securities’) that is listed on defined term “Company.” Rule citation
national securities exchange or national securities another national securities exchange or national securities | updated. Updated reference to
association subject to the requirements of SEC Rule 10A- association subject to the requirements of Rule 10A-3 Exchange Act Rules for consistency.

3 under the Act, the listing of classes of securities of a under the Act, the listing of classes of securities of a
direct or indirect consolidated subsidiary or an at least direct or indirect consolidated subsidiary or an at least
50% beneficially owned subsidiary of the issuer (except 50% beneficially owned subsidiary of the Company
classes of equity securities, other than non-convertible. (except classes of equity securities, other than non-
non-participating preferred securities, of such subsidiary) convertible, non-participating preferred securities, of
shall not be subject to the requirements of this paragraph such subsidiary) shall not be subject to the requirements
(d). of Rule 5605(c).

4350(e) Each issuer listing common stock or voting preferred 5620(a) Each Company listing common stock or voting preferred | The new rule contains the provisions of
stock, and their equivalents, shall hold an annual meeting stock, and their equivalents, shall hold an annual meeting | 4350(e) and the carve-out for limited
of shareholders no later than one year after the end of the of Shareholders no later than one year after the end of the | partnerships formerly located in
issuer’s fiscal year-end. Company’s fiscal year-end, unless such Company is a 4360(e), now in 5615(a)(4)(D). Also,

limited partnership that meets the requirements of Rule the term “issuer” was replaced with the
5615(a)(4)(D). defined term “Company.” Defined
terms capitalized.

4350(f) Each issuer shall provide for a quorum as specified in its | 5620(c) Each Company that is not a limited partnership shall The new rule contains the provisions of

by-laws for any meeting of the holders of common stock;
provided, however, that in no case shall such quorum be
less than 33 1/3 % of the outstanding shares of the
company’s common voting stock.

provide for a quorum as specified in its by-laws for any
meeting of the holders of common stock; provided,
however, that in no case shall such quorum be less than
33 1/3 % of the outstanding shares of the Company’s
common voting stock. Limited partnerships that are
required to hold an annual meeting of partners are subject
to the requirements of Rule 5615(a)(4)(E).

4350(f) and the carve-out for limited
partnerships formerly located in 4360(f),
now in 5615(a)(4)(E). Also, the term
“issuer” was replaced with the defined
term “Company.”

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(g) Each issuer shall solicit proxies and provide proxy 5620(b) Each Company that is not a limited partnership shall The new rule is an amalgamation of
statements for all meetings of shareholders and shall solicit proxies and provide proxy statements for all 4350(g) and the applicable limited
provide copies of such proxy solicitation to Nasdag. meetings of Shareholders and shall provide copies of partnership rule from 4360(g). As such,
such proxy solicitation to Nasdaq. Limited partnerships | the new rule includes the phrase “...that
that are required to hold an annual meeting of partners is not a limited partnership...” to
are subject to the requirements of Rule 5615(a)(4)(F). precede the language from 4350(g), and
a cross-reference to the carve-out
language for LPs in 5615(a)(4)(F) is
appended to the end of the rule.
Defined terms capitalized.
4350(h) Each issuer shall conduct appropriate review and 5630(a-b) (a) Each Company that is not a limited partnership shall The new rule contains the qualifier

oversight of all related party transactions for potential
conflict of interest situations on an ongoing basis by the
company’s audit committee or another independent body
of the board of directors. For purposes of this rule, the
term “related party transaction” shall refer to transactions
required to be disclosed pursuant to SEC Regulation S-K,
Item 404. However, in the case of small business issuers
(as that term is defined in SEC Rule 12b-2), the term
“related party transactions” shall refer to transactions
required to be disclosed pursuant to SEC Regulation S-B,
Item 404, and in the case of non-U.S. issuers, the term
“related party transactions” shall refer to transactions
required to be disclosed pursuant to Form 20-F, Item 7.B.

conduct an appropriate review and oversight of all related
party transactions for potential conflict of interest
situations on an ongoing basis by the Company’s audit
committee or another independent body of the board of
directors. For purposes of this rule, the term “related
party transaction” shall refer to transactions required to
be disclosed pursuant to Item 404 of Regulation S-K
under the Act. However, in the case of small business
issuers (as that term is defined in Rule 12b-2 under the
Act), the term “related party transactions” shall refer to
transactions required to be disclosed pursuant to Item 404
of Regulation S-B under the Act, and in the case of non-
U.S. issuers, the term “related party transactions” shall
refer to transactions required to be disclosed pursuant to
Form 20 F, Item 7.B.

(b) Limited partnerships shall comply with the
requirements of Rule 5615(a)(4)(G).

“...that is not a limited partnership....”
The term “issuer” was replaced with the
defined term “Company.” Updated
reference to Exchange Act Rules to
incorporate the defined term *“Act” for
consistency.

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments

Number Number

4350(1)(1)(A) Each issuer shall require shareholder approval or prior to | 5635(c) Equity Compensation For clarity, the new rule starts with the
the issuance of securities under subparagraph (A), (B), Shareholder approval is required prior to the issuance of | phrase “Shareholder approval is
(C), or (D) below: securities when a stock option or purchase plan is to be required prior to the issuance of
(A) when a stock option or purchase plan is to be established or materially amended or other equity securities...” Also, the new rule has a
established or materially amended or other equity compensation arrangement made or materially amended, | descriptive header.
compensation arrangement made or materially amended, pursuant to which stock may be acquired by officers,
pursuant to which stock may be acquired by officers, directors, employees, or consultants, except for:
directors, employees, or consultants, except for:

4350(i)(1)(A)(i) | warrants or rights issued generally to all security holders | 5635(c)(1) warrants or rights issued generally to all security holders | The term “issuer” was replaced with the
of the company or stock purchase plans available on of the Company or stock purchase plans available on defined term “Company.” To avoid
equal terms to all security holders of the company (such equal terms to all security holders of the Company (such | unnecessary repetition, the word *“or”
as a typical dividend reinvestment plan); or as a typical dividend reinvestment plan); was removed from the end of the new

rule.

4350(i)(1)(A)(ii) | tax qualified, non-discriminatory employee benefit plans | 5635(c)(2) tax qualified, non-discriminatory employee benefit plans | The term “issuer” was replaced with the
(e.g., plans that meet the requirements of Section 401(a) (e.g., plans that meet the requirements of Section 401(a) | defined term “Company.” To avoid
or 423 of the Internal Revenue Code) or parallel or 423 of the Internal Revenue Code) or parallel unnecessary repetition, the word “or”
nonqualified plans, provided such plans are approved by nonqualified plans, provided such plans are approved by | was removed from the end of the new
the issuer’s independent compensation committee or a the Company’s independent compensation committee or | rule. The word “fair” was removed
majority of the issuer’s independent directors; or plans a majority of the Company’s Independent Directors; or from the last sentence in the new rule as
that merely provide a convenient way to purchase shares plans that merely provide a convenient way to purchase it has caused investor confusion relating
on the open market or from the issuer at fair market shares on the open market or from the Company at to its definition. Defined terms
value; or Market Value; capitalized.

4350(i)(1)(A)(iii | plans or arrangements relating to an acquisition or merger | 5635(c)(3) plans or arrangements relating to an acquisition or merger | Citation updated.

) as permitted under IM-4350-5; or as permitted under IM-5635-1; or

* The new rule text will be operational on April 13, 20009.
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Old Rule
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Old Rule Text

New Rule
Number

New Rule Text™

Comments

4350(i)(1)(A)(iv
)

issuances to a person not previously an employee or
director of the company, or following a bona fide period
of non-employment, as an inducement material to the
individual’s entering into employment with the company,
provided such issuances are approved by either the
issuer’s independent compensation committee or a
majority of the issuer’s independent directors. Promptly
following an issuance of any employment inducement
grant in reliance on this exception, a company must
disclose in a press release the material terms of the grant,
including the recipient(s) of the grant and the number of
shares involved.

5635(c)(4)

issuances to a person not previously an employee or
director of the Company, or following a bona fide period
of non-employment, as an inducement material to the
individual’s entering into employment with the
Company, provided such issuances are approved by
either the Company’s independent compensation
committee or a majority of the Company’s Independent
Directors. Promptly following an issuance of any
employment inducement grant in reliance on this
exception, a Company must disclose in a press release the
material terms of the grant, including the recipient(s) of
the grant and the number of shares involved.

The term “issuer” was replaced with the
defined term “Company.”

4350(i)(1)(B)

Each issuer shall require shareholder approval or prior to
the issuance of securities under subparagraph (A), (B),
(C), or (D) below:

* Kk *k kX
(B) when the issuance or potential issuance will result in
a change of control of the issuer;

5635(b)

Change of Control

Shareholder approval is required prior to the issuance of
securities when the issuance or potential issuance will
result in a change of control of the Company.

For clarity, the new rule starts with the
phrase “Shareholder approval is
required prior to the issuance of
securities...” Also, the new rule has a
descriptive header.

* The new rule text will be operational on April 13, 20009.
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Rule Reference Table

Old Rule Old Rule Text New Rule New Rule Text™ Comments
Number Number
4350(1)(1)(C)(i) | Each issuer shall require shareholder approval or prior to | 5635(a)(2) Acquisition of Stock or Assets of Another Company The new rule is substantially similar to

the issuance of securities under subparagraph (A), (B),
(C), or (D) below:

* Kk Kk kX
(C) in connection with the acquisition of the stock or
assets of another company if:
(i) any director, officer or substantial shareholder of the
issuer has a 5% or greater interest (or such persons
collectively have a 10% or greater interest), directly or
indirectly, in the company or assets to be acquired or in
the consideration to be paid in the transaction or series of
related transactions and the present or potential issuance
of common stock, or securities convertible into or
exercisable for common stock, could result in an increase
in outstanding common shares or voting power of 5% or
more; or

Shareholder approval is required prior to the issuance of
securities in connection with the acquisition of the stock
or assets of another company if:

* Kk k k%
(2) any director, officer or Substantial Shareholder (as
defined by Rule 5635(e)(3)) of the Company has a 5% or
greater interest (or such persons collectively have a 10%
or greater interest), directly or indirectly, in the Company
or assets to be acquired or in the consideration to be paid
in the transaction or series of related transactions and the
present or potential issuance of common stock, or
securities convertible into or exercisable for common
stock, could result in an increase in outstanding common
shares or voting power of 5% or more; or

the old rule, except for a couple of
structural changes to incorporate new
defined terms. As such, the defined
term “Substantial Shareholder” is
capitalized and a reference to the
location of the definition is included.
Also, the defined term “Company” is
capitalized.

* The new rule text will be operational on April 13, 20009.
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Comments

4350(i)(L)(C)(ii)
(a.-b.)

where, due to the present or potential issuance of
common stock, or securities convertible into or
exercisable for common stock, other than a public
offering for cash:

a. the common stock has or will have upon issuance
voting power equal to or in excess of 20% of the voting
power outstanding before the issuance of stock or
securities convertible into or exercisable for common
stock; or

b. the number of shares of common stock to be issued is
or will be equal to or in excess of 20% of the number of
shares or common stock outstanding before the issuance
of the stock or securities; or

5635(a)(1)(A-B)

where, due to the present or potential issuance of
common stock or securities convertible into or
exercisable for common stock, other than a public
offering for cash:

(A) the common stock has or will have upon issuance
voting power equal to or in excess of 20% of the voting
power outstanding before the issuance of stock or
securities convertible into or exercisable for common
stock; or

(B) the number of shares of common stock to be issued is
or will be equal to or in excess of 20% of the number of
shares of common stock outstanding before the issuance
of the stock or securities; or

Note that the phrase “shares or common
stock” in the old rule was corrected to
read “shares of common stock” in the
new rule.

* The new rule text will be operational on April 13, 20009.
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4350(1)(1)(D)(i- | Each issuer shall require shareholder approval or prior to | 5635(d)(1-2) Private Placements For clarity, the new rule starts with the
i) the issuance of securities under subparagraph (A), (B), Shareholder approval is required prior to the issuance of | phrase “Shareholder approval is

(C), or (D) below:

* Kk Kk kX
(D) in connection with a transaction other than a public
offering involving:
(i) the sale, issuance or potential issuance by the issuer of
common stock (or securities convertible into or
exercisable for common stock) at a price less than the
greater of book or market value which together with sales
by officers, directors or substantial shareholders of the
company equals 20% or more of common stock or 20%
or more of the voting power outstanding before the
issuance; or
(ii) the sale, issuance or potential issuance by the
company of common stock (or securities convertible into
or exercisable common stock) equal to 20% or more of
the common stock or 20% or more of the voting power
outstanding before the issuance for less than the greater
of book or market value of the stock.

securities in connection with a transaction other than a
public offering involving:

(1) the sale, issuance or potential issuance by the
Company of common stock (or securities convertible into
or exercisable for common stock) at a price less than the
greater of book or market value which together with sales
by officers, directors or Substantial Shareholders of the
Company equals 20% or more of common stock or 20%
or more of the voting power outstanding before the
issuance; or

(2) the sale, issuance or potential issuance by the
Company of common stock (or securities convertible into
or exercisable common stock) equal to 20% or more of
the common stock or 20% or more of the voting power
outstanding before the issuance for less than the greater
of book or market value of the stock.

required prior to the issuance of