EXHIBIT 5

The text of the proposed rule change is below. Proposed new language is
underlined; deletions are bracketed.

4751. Definitions

The following definitions apply to the Rule 4600 and 4750 Series for the trading of
securities listed on Nasdag or a national securities exchange other than Nasdag.

(@) — (e) No change.

(F) The term "Order Type" shall mean the unique processing prescribed for designated
orders that are eligible for entry into the System, and shall include:

(1) - (8) No change.

(9) "Directed Orders" are orders that are directed to an [exchange] automated trading
center (as defined in Regulation NMS) other than Nasdaq, as directed by the entering
party, without checking the Nasdaq book. If unexecuted, the order (or unexecuted
portion thereof) shall be returned to the entering party.

Directed Orders may be designated as intermarket sweep orders by the entering party to
execute against the full displayed size of any protected bid or offer (as defined in Rule
600(b) of Regulation NMS under the Act). A broker-dealer that designates an order as an
intermarket sweep order has the responsibility of complying with Rules 610 and 611 of
Regulation NMS. Directed Orders marked as intermarket sweep may only be used with
time-in-force parameters of 10C.

Directed Orders may not be directed to a facility of an exchange that is an affiliate of
Nasdaq except for Directed Orders directed to the NASDAQ OMX BX Equities Market
or to the NASDAQ OMX PSX facility of NASDAQ OMX PHLX.

(10) — (15) No change.

(9) - (i) No change.



