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Description

Contact Information

Provide the name, ielephone number and e-mall address of the person on the staff of the self-reguiatory organization
prepared fo respond to guestions and comments on the proposed rule changs.

First Name | Arnold | Last Name [Golub
Title Associate Vice President, NS i
E-mail iarnold.gofub@rzasdaq.com ‘
Telephone |(301) 978-8075 | Fax |(301) 978-8472

Signature

Pursuant to the requirerments of the Securities Exchange Act of 1934,

has duly caused this filing to be signed on its behalf by the undersigned thereunto duly authorized.

Date 061 pe— P

By [Edward S. Knight Executive Vice President and General Counsel

{Name)

(Titie)
NOTE: Clicking the button at right will digitally sign and lock
this form. A digital signature is as legally binding as a physical
signature, and ence signed, this form cannot be changed.
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For complete Form 189b-4 instructions please refer to the EFFS website.

Form 19b-4 Information

The seif-regulatory crganization must provide all required information, presented in a
clear and comprehensibie manner, to enable the public to provide meaningful
commant on the proposat and for the Commission to determine whether the
propesal is consistent with the Act and applicable rules and regulations under the Act.

Exhibit 1 - Notice of Proposed Rule Change

The Notice section of this Form 19b-4 must comply with the guidelines for
publication in the Federai Register as well as any requirements for electronie filing
as published by the Commission (if applicable). The Office of the Federal Register
{OFR) offers guidance on Federal Register publication requirements in the Federal
Register Document Drafting Handbook, Qetaber 1998 Revision. For example, all
references io the federal securities laws must include the corresponding cite to the
United States Code in a footnote. All references to SEC rules must include the
corresponding cite io the Code of Federal Regulations in a fooinote. All references
to Securities Exchange Act Releases must include the release number, release
date, Federal Register cite, Federal Register date, and corresponding file number
{e.g., SR-[SRQO}xx-xx}). A material fallure to comply with these guldelines will result in
the proposed ruie change being deemed not properly filed. See aiso Rule 0-3 under
the Act (17 CFR 240.0-3)

Exhibit 2 - Notices, Written Comments,
Transcripts, Other Communications

Exhibit Sent As Paper Document

Copies of notices, written comments, transcripts, other communications. if such
documents cannoi be filted electronicaily in accordance with Instruction F, they shall
be filed in accordance with instruction G.

Exhibit 3 - Form, Report, or Questionnaire

£xhibit Sent As Paper Document

Copies of any form, report, or questionnaire that the self.regulatory organization
proposes to use to help impiement or operate the proposed ruie change, or that is
referred to by the proposed rule change.

Exhibit 4 - Marked Copies

The full text shall be marked, in any convenient manner, o indicate additions o and
deletions from the immediately preceding filing. The purpose of Exhibit 4 is to permit
the staff {o identify immediately the changes made from the text of the rule with which
it has been working.

Exhibit 5 - Propoesed Rule Text

The self-regulatory organization may choose to attach as Exhibit § proposed
changes fo rule text in place of providing it in ttem | and which may otherwise be
more easily readable if provided separately from Form 1%b-4. Exhibit 8 shall be
considered part of the proposed rule change.

Partial Amendment

If the self-regulatory organization is amending only part of the text of a lengthy
proposed rule change, it may, with the Commission’s permission, file only those
poriions of the text of the proposed rule change in which changes are being made if
the filing ({i.e. partini amendment) is ciearly understandabie on its face. Such partial
amendment shall be clearly identified and marked ic show deletions and additions.
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The National Association of Securities Dealers, Inc., through its subsidiary, The
Nasdaq Stock Market, Inc. (“Nasdaq™), is filing this partial amendment to SR-NASD-
2006-068, which was filed on May 30, 2006, and amended on June 9, 2006, and June 15,

2006, to make the following changes.

1. Onpages4 and 16 of Amendment 1, please insert the following new
paragraph immediately after the sentence “Nasdag will implement the
proposed rule change on July 1, 2006.”:

Nasdaq previously filed substantially identical changes to the rules of the
NASDAQ Stock Market LLC (“Nasdag LLC”)." This rule filing incorporates
these changes into the rules of the NASD because Nasdaq LL.C will not
commence operations as a national securities exchange prior {o the planned
July 1, 2006, launch date for the Nasdaq Global Select Market.?

2. Please replace the text of Rule 4200(2)(26) with the following, to reflect the
adoption of Regulation NMS:

(26) "Nasdaq [National] Global Market security" or "[NNM]| NGM
security" means any authorized security in the Nasdaqg [National] Global
Market which (1) satisfies all applicable requirements of the Rule 4300
Series and substantially meets the criteria set forth in the Rule 4400 Series
and is subject therefore to a transaction reporting plan approved by the
Commission; (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, and has been designated therefore
as a national market system security pursuant to [SEC Rule 11Aa2-1] Rule
600 of SEC Regulation NMS.

! See Securities Exchange Act Release No. 53799 (May 12, 2006), 71 FR 29195
(May 19, 2006) (SR-NASDAQ-2006-007).

: See Securities Exchange Act Release No. 53128 (January 13, 2006), 71 FR 3550
(January 23, 2006) (SR-NASDAQ-2006-007).
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3. Please replace the text of Rule 4426(b)(3)(C) with the following:

(C) a market value of at least $70 million in the case of: (1) an issuer
listing in connection with its initial public offering; (ii) an issuer that is
affiliated with. or a spin-off from, another company listed on the Global
Select Market: and (iii) a closed end management investment company
registered under the Investment Company Act of 1940,

4. Please replace the text of Rule 4426(e) with the following:

(e) Closed End Management Investmment Companies.

(1) A closed end management investment company registered under the
Investment Company Act of 1940 shall not be required to meet paragraph
(c) of this Rule 4426,

(2) In licu of the requirement in paragraph (b)(3) of this Rule 4426, a
closed end manasement investment company that is listed concurrently
with other closed end management investment companies that have a
common investment adviser or whose investment advisers are “affiliated
persons,” as defined in the Investment Company Act of 1940 (a “Fund
Family™) shall be eligible if: (A) the total market value of publicly held
shares in such Fund Family is at least $220 million; (B) the average
market value of publicly held shares for all funds in the Fund Family is

$50 million; and (C) each fund in the Fund Family has a market value of
publicly held shares of at least $35 million.

5. Please replace the text of Rule 4200A(a) with the following, to reflect the
adoption of Regulation NMS:

{a) Unless the context requires otherwise, the terms used in the Rule
4000A and Rule 6000A Series shall have the meanings below. Terms not
specifically defined below shall have the meaning in NASD's By-Laws
and Rules and SEC [Rule 11Aa3-1] Regulation NMS.




