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EXHIBIT 5

Below is the text of the proposed rule change. Proposed new language is underlined;
proposed deletions are in brackets.

* * * k%

1000. MEMBERSHIP, REGISTRATION AND QUALIFICATION
REQUIREMENTS

* * * k% %

1030. Registration of Representatives
* kK kK
1032. Categories of Representative Registration
(@) through (e) No Change.
(F) Securities Trader
(1) Each person associated with a member [who is included within the
definition of a representative as defined in Rule 1031] must register with the

Association as a Securities Trader if such person is|[,]:

(A) included within the definition of representative, as defined in

Rule 1031 and, with respect to transactions in equity, preferred or

convertible debt securities effected otherwise than on a securities
exchange, such person is engaged in proprietary trading, the execution of
transactions on an agency basis, or the direct supervision of such
activities, other than any person associated with a member whose trading
activities are conducted principally on behalf of an investment company
that is registered with the Commission pursuant to the Investment
Company Act of 1940 and that controls, is controlled by or is under

common control, with the member][.];_or
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(B) (i) primarily responsible for the design, development or

significant modification of an algorithmic trading strategy relating

to equity, preferred or convertible debt securities; or (ii)

responsible for the day-to-day supervision or direction of such

activities. An “algorithmic trading strategy” is an automated

system that generates or routes orders (or order-related messages)

but shall not include an automated system that solely routes orders

received in their entirety to a market center.

(2) through (3) No Change.

(9) through (i) No Change.
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