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EXHIBIT 5A 
All text is deleted. 

 
Nasdaq BX, Inc. 

Restated Certificate of Incorporation of Nasdaq BX, Inc. 

Article First 

The name of the corporation is Nasdaq BX, Inc. (the "Corporation"). 
 
Article Second 

The address of the Corporation's registered office in the State of Delaware is 1209 Orange Street, 
City of Wilmington, County of New Castle, Delaware 19801. The name of the Corporation's 
registered agent at such address is The Corporation Trust Corporation. 
 
Article Third 
 
The nature of the business or purposes to be conducted or promoted is to engage in any lawful 
act or activity for which corporations may be organized under the General Corporation Law of 
the State of Delaware and engaging in any and all activities necessary or incidental to the 
foregoing. Without limiting the generality of the foregoing, the nature of the business or 
purposes to be conducted and promoted shall include (i) supporting the operation, regulation, and 
surveillance of the national securities exchange operated by the Corporation, (ii) preventing 
fraudulent and manipulative acts and practices, promoting just and equitable principles of trade, 
fostering cooperation and coordination with persons engaged in regulating, clearing, settling, 
processing information with respect to, and facilitating transactions in securities, removing 
impediments to and perfecting the mechanisms of a free and open market and a national market 
system, and, in general, protecting investors and the public interest, (iii) supporting the various 
elements of the national market system pursuant to Section 11A of the Securities Exchange Act 
of 1934 (the "Exchange Act") and the rules thereunder, (iv) fulfilling the Corporation's self-
regulatory responsibilities as set forth in the Exchange Act, and (v) supporting such other 
initiatives as the Board of Directors (the "Board") may deem appropriate. 
 
Article Fourth 

A. The total number of shares of stock that the Corporation shall have authority to issue is one 
thousand (1,000), all of which shall be common stock of one class, par value of one cent ($.01) 
per share ("Common Stock"). 
 
B. All of the authorized shares of Common Stock initially shall be issued and outstanding, and 
shall initially be held by Nasdaq, Inc., a Delaware corporation. Nasdaq, Inc. may not transfer or 
assign any shares of stock of the Corporation, in whole or in part, to any entity, unless such 
transfer or assignment shall be filed with and approved by the U.S. Securities and Exchange 
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Commission (the "SEC") under Section 19 of the Exchange Act and the rules promulgated 
thereunder. 
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Article Fifth 
 
A. The business and affairs of the Corporation shall be managed by, or under the direction of, the 
Board. The total number of Directors constituting the entire Board shall be fixed from time to 
time by the stockholders. 
 
B. The Directors shall be elected by the holders of the Common Stock and shall hold office until 
their respective successors have been duly elected and qualified, subject, however, to prior death, 
resignation, retirement, disqualification, or removal from office. The election of Directors need 
not be by written ballot. 
 
C. Special meetings of stockholders of the Corporation may be called at any time by the holder 
or holders of a majority of the outstanding shares of Common Stock, by the Board acting 
pursuant to a resolution adopted by a majority of the Directors then in office, or by the officers of 
the Corporation so authorized by the By-Laws. 
 
D. Any meeting of stockholders called by the stockholders of the Corporation may be postponed 
by the holder or holders of a majority of the outstanding shares of Common Stock, and any 
meeting of stockholders called by the Board may be postponed by action of the Board, in each 
case at any time in advance of such meeting. The Board shall have the power to adopt such rules 
and regulations for the conduct of the meetings and management of the affairs of the Corporation 
as they may deem proper and the power to adjourn any meeting of stockholders, which powers 
may be delegated by the Board to the chairman of such meeting either in such rules and 
regulations or pursuant to the By-Laws of the Corporation. 
 
E. Newly created directorships resulting from any increase in the authorized number of Directors 
or any vacancies in the Board resulting from death, resignation, retirement, disqualification, 
removal from office or other cause shall only be filled in the manner specified by the By-Laws. 
Any Director so chosen shall hold office until the next election of Directors and until his 
successor shall be elected and qualified. No decrease in the number of Directors shall shorten the 
term of any incumbent Director. 
 
F. Unless otherwise restricted by law, any Director may be removed by the holders of a majority 
of the shares at the time entitled to vote at an election of Directors, and shall cease to be a 
Director upon disqualification in the manner provided by the By- Laws. Any Director may resign 
at any time either upon notice of resignation to the Chair of the Board, the Chief Executive 
Officer, the President or the Secretary. Any such resignation shall take effect at the time 
specified therein, or, if the time is not so specified, upon receipt thereof, and the acceptance of 
such resignation, unless required by the terms thereof, shall not be necessary to make such 
resignation effective. 
 
Article Sixth 
 
A. A Director of the Corporation shall not be liable to the Corporation or its stockholders for 
monetary damages for breach of fiduciary duty as a Director, except to the extent that such 
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exemption from liability or limitation thereof is not permitted under the General Corporation 
Law of the State of Delaware as the same exists or may hereafter be amended. 
 
B. Any repeal or modification of paragraph A shall not adversely affect any right or protection of 
a Director of the Corporation existing hereunder with respect to any act or omission occurring 
prior to such repeal or modification. 
 
Article Seventh 
 
Any action required or permitted to be taken at any annual or special meeting of stockholders 
may be taken without a meeting, without prior notice and without a vote, if a consent in writing, 
setting forth the action so taken, shall be signed by the holders of outstanding stock having not 
less than the minimum number of votes that would be necessary to authorize or take such action 
at a meeting at which all shares entitled to vote thereon were present and voted. Prompt notice of 
the taking of the corporate action without a meeting by less than unanimous written consent shall 
be given to those stockholders who have not consented in writing to the extent required by 
Delaware law. 
 
Article Eighth 

In furtherance of, and not in limitation of, the powers conferred by law, the Board is expressly 
authorized and empowered to adopt, amend or repeal the By-Laws of the Corporation; provided, 
however, that the By-Laws adopted by the Board under the powers hereby conferred may be 
amended or repealed by the Board or by the stockholders having voting power with respect 
thereto. 
 
Article Ninth 

The Corporation reserves the right to amend, alter, change, or repeal any provisions contained in 
this Restated Certificate of Incorporation, in the manner now or hereafter prescribed by statute, 
and all rights conferred herein are granted subject to this reservation. 
 
Article Tenth 
 
The Corporation shall have perpetual existence. 
 
 


