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EXHIBIT 5

The text of the proposed amendment is below. Proposed new language is
underlined; proposed deletions are in brackets.

BY-LAWS OF THE NASDAQ OMX GROUP, INC.

* * * X %

Article IV Board of Directors
Sec. 4.1 -Sec. 4.12
No change.
Sec. 4.13 Committees
(@) — () No change.
(9) The Board shall appoint an Audit Committee.

(i) The Audit Committee shall consist of [four or five] three or more
Directors, each of whom shall be an independent director within the meaning of
the rules of the NASDAQ Stock Market and Section 10A of the Act. A majority
of the Audit Committee members shall be Non-Industry Directors. The Audit
Committee shall include two Public Directors. A Public Director shall serve as
Chair of the Committee. An Audit Committee member shall hold office for a term
of one year.

(h) The Board may appoint a Nominating & Governance Committee. The
Nominating & Governance Committee shall nominate Directors for each vacant or new
Director position on the Board.

(i) The Nominating & Governance Committee shall consist of [four or
five] two or more Directors, each of whom shall be an independent director
within the meaning of the rules of the NASDAQ Stock Market. The number of
Non- Industry Directors on the Nominating & Governance Committee shall
equal or exceed the number of Industry Directors on the Nominating &
Governance Committee. The Nominating & Governance Committee shall
include at least two Public Directors.

[(iiD)] (ii)) Members of the Nominating & Governance Committee shall
be appointed annually by the Board and may be removed by majority vote of
the Board.
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[(iv)] (iii) The Secretary shall collect from each nominee for Director
such information as is reasonably necessary to serve as the basis for a
determination of the nominee's classification as an Industry, Non-Industry, or
Public Director, if applicable, and the Secretary shall certify to the Nominating
& Governance Committee each nominee's classification, if applicable.
Directors shall update the information submitted under this subsection at least
annually and upon request of the Secretary, and shall report immediately to the
Secretary any change in such information.

(i) = (j) No change.

[(k) Upon request of the Secretary of the Corporation, each prospective committee
member who is not a Director shall provide to the Secretary such information as is
reasonably necessary to serve as the basis for a determination of the prospective
committee member's classification as an Industry, Non-Industry, or Public committee
member. The Secretary of the Corporation shall certify to the Board each prospective
committee member's classification. Such committee members shall update the
information submitted under this subsection at least annually and upon request of the
Secretary of the Corporation, and shall report immediately to the Secretary any change in
such information.]

* * * X %



