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EXHIBIT 5 

New text is underlined; deleted text is in brackets. 

 

INTERNATIONAL SECURITIES EXCHANGE RULES 

 

* * * * * 

 

CHAPTER 3 

Membership 

* * * * * 

 

Rule 312. Limitation on Affiliation between the Exchange and 

Members 

 

(a) Without prior SEC approval, the Exchange, or any facility of the Exchange, or any 

entity with which the Exchange or any facility of the Exchange is affiliated shall not, 

directly or indirectly through one or more intermediaries, acquire or maintain an 

ownership interest in a Member or non-member owner. In addition, a Member or 

nonmember owner shall not be or become an affiliate of the Exchange, or any facility of 

the Exchange, or any entity with which the Exchange or any facility of the Exchange is 

affiliated. In addition, no Member or person associated with a Member shall be the 

beneficial owner, directly or indirectly, of greater than twenty percent (20%) of the (i) 

then-outstanding voting Limited Liability Company Interest of the Exchange, or (ii) then-

outstanding voting securities of Nasdaq, Inc.  

 

(b) Nothing in this Rule shall prohibit any Member from being or becoming an affiliate 

of the Exchange, or any facility of the Exchange, or an affiliate of any affiliate of the 

Exchange or any facility of the Exchange solely by reason of any officer, director or 

partner of such Member being or becoming an Exchange Director (as defined in the 

Constitution) pursuant to the Constitution. For purposes of this rule, any calculation of 

the voting Limited Liability Company Interest of the Exchange or the voting securities of 

Nasdaq, Inc. outstanding at any particular time shall be made in accordance with the last 

sentence of SEC Rule 13d-3(d)(1)(i)(D). The term “beneficially owned”, including all 

derivative or similar words, shall have the meaning set forth in the Amended and 

Restated Certificate of Incorporation of Nasdaq, Inc. 

 

(c) Nasdaq, Inc., which owns NASDAQ Execution Services, LLC and the Exchange, 

shall establish and maintain procedures and internal controls reasonably designed to 

ensure that NASDAQ Execution Services, LLC does not develop or implement changes 

to its system on the basis of non-public information regarding planned changes to the 

Exchange's systems, obtained as a result of its affiliation with the Exchange, until such 

information is available generally to similarly situated Exchange Members in connection 

with the provision of inbound routing to the Exchange. 

 

* * * * * 
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CHAPTER 7 

Doing Business On The Exchange 

 

* * * * * 

Rule 705. Limitation of Liability 
 

(a)– (c) No change. 

 

(d) Notwithstanding paragraph (a) above, and subject to the express limits set forth 

below, the Exchange may compensate Members for losses resulting directly from the 

malfunction of the Exchange's physical equipment, devices and/or programming. 

 

(1) – (3) No change. 

 

[(4) The limits on compensation in this Rule 705(d) shall not apply to Members to the 

extent that such Members are acting as Linkage Handlers, as defined in Supplementary 

Material .03 to Rule 1901.] 

 

* * * * * 

CHAPTER 19 

Order Protection; Locked and Crossed Markets 

 

* * * * * 

Rule 1901. Order Protection 

 

(a) and (b) No change. 

 

Supplementary Material to Rule 1901 

 

.01 No change. 

 

.02 When the automatic execution of an incoming order would result in an impermissible 

Trade Through, such order shall be exposed at the current NBBO to all Exchange 

Members for a time period established by the Exchange not to exceed one (1) second. 

During the exposure period, Exchange Members may enter responses up to the size of the 

order being exposed in the regular trading increment applicable to the option. 

 

(a) – (c) No change. 

 

(d) If after an order is exposed, the order cannot be executed in full on the 

Exchange at the then-current NBBO or better, and it is marketable, the lesser of 

the full displayed size of the Protected Bid(s) or Protected Offer(s) that are priced 
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better than the ISE’s quote or the balance of the order will be sent to [the Linkage 

Handler]NES (as defined in [.03]Rule 1903[ below]) and any additional balance 

of the order will be executed on the ISE if it is marketable. Any additional balance 

of the order that is not marketable against the then-current NBBO will be placed 

on the ISE book. 

 

(e) and (f) No change. 

.03 Reserved.[A Linkage Handler is a broker that is unaffiliated with the Exchange with 

which the Exchange has contracted to provide Routing Services, as that term is defined in 

Rule 1903, by routing ISO(s) to other exchange(s) as agent on behalf of Public Customer 

and Non-Customer Orders according to the requirements of Rule 1901 (prohibition on 

trade-throughs) and Rule 1902 (prohibition on locked and crossed markets).] 

 

.04 Non-Customer Order(s), as defined in Rule 100(a)(28), may opt out of being 

processed in accordance with Supplementary Material .02 of this Rule 1901. Such 

order(s) will be processed as follows: 

 

(a) When the automatic execution of an incoming Non-Customer Order would 

result in an impermissible Trade Through, and it is marketable, the lesser of the 

full displayed size of the Protected Bid(s) or Protected Offer(s) that are priced 

better than the ISE’s quote or the balance of the order will be sent to [the Linkage 

Handler]NES (as defined in [Supplementary Material .03 of this] Rule 

[1901]1903) and any additional balance of the order will be executed on the ISE if 

it is marketable. Any additional balance of the order that is not marketable against 

the then-current NBBO will be placed on the ISE book. 

 

(b) No change. 

 

.05 Sweep Order(s), as defined in Rule 715(s), will not be processed in accordance with 

Supplementary Material .02 of this Rule 1901. Such order(s) will be processed as 

follows: 

 

(a) When the automatic execution of an incoming Sweep Order would result in an 

impermissible Trade Through, and it is marketable, the lesser of the full displayed 

size of the Protected Bid(s) or Protected Offer(s) that are priced better than the 

ISE’s quote or the balance of the order will be sent to [the Linkage Handler (as 

defined in Supplementary Material .03 of this Rule 1901)]NES and any additional 

balance of the order will be executed on the ISE if it is marketable. Any portion of 

the order not executed shall be canceled. 

 

(b) No change. 

 

.06  - .07 No change. 

* * * * * 
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Rule 1903. Order Routing to Other Exchanges 

 
The Exchange may automatically route ISOs to other exchanges under certain 

circumstances, including pursuant to Supplementary Material_.02 [and .03 ]to Rule 1901 

(“Routing Services”). In connection with such services, the following shall apply:  

 

[(a) Routing Services will be provided by one or more Linkage Handlers, as defined in 

Supplementary Material .03 to Rule 1901, that are not affiliated with the Exchange. For 

each Linkage Handler used by the Exchange, an agreement will be in place between the 

Exchange and the Linkage Handler that will, among other things, restrict the use of any 

confidential and proprietary information that the Linkage Handler receives to legitimate 

business purposes necessary for routing orders at the direction of the Exchange.  

 

(b) The Exchange shall establish and maintain procedures and internal controls 

reasonably designed to adequately restrict the flow of confidential and proprietary 

information between the Exchange and the Linkage Handler, and any other entity, 

including any affiliate of the Linkage Handler, and, if the Linkage Handler or any of its 

affiliates engages in any other business activities other than providing Routing Services 

to the Exchange, between the segment of the Linkage Handler or affiliate that provides 

the other business activities and the segment of the Linkage Handler that provides the 

Routing Services. 

 

(c) The Exchange will provide its Routing Services in compliance with the provisions of 

the Act and the rules thereunder, including, but not limited to, the requirements in Section 

6(b)(4) and (5) of the Act that the rules of a national securities exchange provide for the 

equitable allocation of reasonable dues, fees, and other charges among its Members and 

other persons using its facilities, and not be designed to permit unfair discrimination 

between customers, issuers, brokers, or dealers.  

 

(d) For all Routing Services, the Exchange will determine the logic that provides when, 

how, and where orders are routed away to other exchanges.  

 

(e) The Linkage Handler will receive routing instructions from the Exchange, to route 

orders to other exchanges and report such executions back to the Exchange. The Linkage 

Handler cannot change the terms of an order or the routing instructions, nor does the 

Linkage Handler have any discretion about where to route an order. 

 

(f) Any bid or offer entered on the Exchange routed to another exchange via a Linkage 

Handler that results in an execution shall be binding on the Member that entered such 

bid/offer.] 

 

(a) The Exchange shall route orders in options via Nasdaq Execution Services, LLC 

(“NES”), a broker-dealer that is a member of an unaffiliated SRO which is the designated 

examining authority for the broker-dealer.  NES serves as the Routing Facility of the 

Exchange (the “Routing Facility”).  The sole use of the Routing Facility by the system 

will be to route orders in options listed and open for trading on the system to away 
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markets either directly or through one or more third-party unaffiliated routing broker-

dealers pursuant to Exchange rules on behalf of the Exchange.  The Routing Facility is 

subject to regulation as a facility of the Exchange, including the requirement to file 

proposed rule changes under Section 19 of the Securities Exchange Act of 1934, as 

amended. 

(b) Use of NES to route orders to other market centers is optional.  Parties that do not 

desire to use NES must designate orders as Do-Not-Route-Orders as described in Rule 

715(m). 

 

(c) The Exchange shall establish and maintain procedures and internal controls 

reasonably designed to adequately restrict the flow of confidential and proprietary 

information between the Exchange and the Routing Facility, and any other entity, 

including any affiliate of the Routing Facility; or, where there is a routing broker, the 

Exchange, the Routing Facility and any routing broker, and any other entity, including 

any affiliate of the routing broker (and if the routing broker or any of its affiliates engages 

in any other business activities other than providing routing services to the Exchange, 

between the segment of the routing broker or affiliate that provides the other business 

activities and the segment of the routing broker that provides the routing services). 

 

(1) The books, records, premises, officers, directors, agents, and 

employees of the Routing Facility, as a facility of the Exchange, shall be 

deemed to be the books, records, premises, officers, directors, agents, and 

employees of the Exchange for purposes of and subject to oversight 

pursuant to the Act. The books and records of the Routing Facility, as a 

facility of the Exchange, shall be subject at all times to inspection and 

copying by the Exchange and the Commission. 

 

(2) The Exchange and NES may not use a routing broker for which the 

Exchange or any affiliate of the Exchange is the designated examining 

authority. 

 

(d) Market Access. In addition to the Exchange Rules regarding routing to away trading 

centers, NES as defined above, has, pursuant to Rule 15c3-5 under the Act, implemented 

certain tests designed to mitigate risks associated with providing the Exchange's 

Members with access to such away trading centers. Pursuant to the policies and 

procedures developed by NES to comply with Rule 15c3-5, if an order or series of orders 

are deemed to be violative of applicable pre-trade requirements of Rule 15c3-5, the order 

will be rejected prior to routing and/or NES will seek to cancel any orders that have been 

routed. 

 

(e) The Exchange will determine the logic that provides when, how, and where orders are 

routed away to other exchanges. Except as provided in subparagraph (d) above, the 

routing broker(s) cannot change the terms of an order or the routing instructions, nor does 

the routing broker have any discretion about where to route an order. 
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(f) Entering members whose orders are routed to away markets shall be obligated to 

honor such trades that are executed on away markets to the same extent they would be 

obligated to honor a trade executed on the Exchange. 
 

Supplementary Material to Rule 1903 

 

.01 Rule 1903 does not prohibit [a Linkage Handler] NES or third-party unaffiliated 

routing broker-dealers used by NES from designating a preferred market-maker at the 

other exchange to which the order is being routed pursuant to Rule 1903. 

 

.02 In the event that NES [there are no operable Linkage Handlers to]cannot provide 

Routing Services, the Exchange will cancel orders that, if processed by the Exchange, 

would violate Rules 1901 (prohibition on trade-throughs) or 1902 (prohibition on locked 

and crossed markets). 

 

.03 Rule 1004 of Regulation SCI under the Exchange Act requires the establishment of 

standards for the designation of those Members the Exchange reasonably determines are, 

taken as a whole, the minimum necessary for the maintenance of a fair and orderly 

market should the Exchange’s business continuity and disaster recovery plans be 

activated. Rule 1004 also requires the Exchange to designate Members pursuant to those 

standards and require participation by such Designated Members in scheduled functional 

and performance testing of the operation of such plans, in the manner and frequency 

specified by the Exchange, provided that such frequency shall not be less than once every 

12 months. Therefore, in accordance with Rule 1004 of Regulation SCI under the 

Exchange Act, [Linkage Handlers have]NES has been designated by the Exchange as 

necessary for the maintenance of a fair and orderly market should the Exchange’s 

business continuity and disaster recovery plans be activated. As the result of such 

designation, [Linkage Handlers are]NES is required to participate in functional and 

performance testing of such plans at least once every 12 months. 

 

Rule 1904. [Order Cancelation/Release]Cancellation of Orders and Error Account 

(a) The Exchange or NES may cancel orders as either deems to be necessary to maintain 

fair and orderly markets if a technical or systems issue occurs at the Exchange, NES, or a 

routing destination.  The Exchange or NES shall provide notice of the cancellation to 

affected Members as soon as practicable. 

(b) NES shall maintain an error account for the purpose of addressing positions that result 

from a technical or systems issue at NES, the Exchange, a routing destination, or a non-

affiliate third-party Routing Broker that affects one or more orders (“error positions”). 

(1) For purposes of this Rule 1904 an error position shall not include any 

position that results from an order submitted by a Member to the Exchange 

that is executed on the Exchange and automatically processed for clearance 

and settlement on a locked-in basis. 
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(2) Except as provided in Rule 1904(b)(3), NES shall not (i) accept any 

positions in its error account from an account of a Member, or (ii) permit 

any Member to transfer any positions from the Member's account to NES’ 

error account. 

(3) If a technical or systems issue results in the Exchange not having valid 

clearing instructions for a Member to a trade, NES may assume that 

Member’s side of the trade so that the trade can be automatically processed 

for clearance and settlement on a locked-in basis. 

(c) In connection with a particular technical or systems issue, NES or the Exchange shall 

either (1) assign all resulting error positions to Members in accordance with subparagraph 

(A) below, or (2) have all resulting error positions liquidated in accordance with 

subparagraph (B) below.  Any determination to assign or liquidate error positions, as well 

as any resulting assignments, shall be made in a nondiscriminatory fashion. 

(A) NES or the Exchange shall assign all error positions resulting from a 

particular technical or systems issue to the Members affected by that 

technical or systems issue if NES or the Exchange: 

(i) determines that it has accurate and sufficient information (including valid 

clearing information) to assign the positions to all of the Members 

affected by that technical or systems issue; 

(ii) determines that it has sufficient time pursuant to normal clearance and 

settlement deadlines to evaluate the information necessary to assign the 

positions to all of the Members affected by that technical or systems 

issue; and 

(iii) has not determined to cancel all orders affected by that technical or 

systems issue in accordance with Rule 1904(a). 

(B) If NES or the Exchange is unable to assign all error positions resulting 

from a particular technical or systems issue to all of the affected Members in 

accordance with subparagraph (A) above, or if NES or the Exchange 

determines to cancel all orders affected by the technical or systems issue in 

accordance with Rule 1904(a), then NES shall liquidate the error positions 

as soon as practicable. NES shall: 

(i) provide complete time and price discretion for the trading to liquidate the 

error positions to a third-party broker-dealer and shall not attempt to 

exercise any influence or control over the timing or methods of such 

trading; and 

(ii) establish and enforce policies and procedures that are reasonably 

designed to restrict the flow of confidential and proprietary information 
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between the third-party broker-dealer and NES/the Exchange associated 

with the liquidation of the error positions. 

(d) NES and the Exchange shall make and keep records to document all determinations to 

treat positions as error positions and all determinations for the assignment of error 

positions to Members or the liquidation of error positions, as well as records associated 

with the liquidation of error positions through the third-party broker-dealer. 

 

[(a) The Exchange may cancel orders as it deems to be necessary to maintain fair and 

orderly markets if a technical or systems issue occurs at the Exchange, a Linkage Handler 

in connection with the Routing Service provided under Rule 1903, or another exchange to 

which an Exchange order has been routed. A Linkage Handler may only cancel orders 

being routed to another exchange based on the Exchange’s standing or specific 

instructions or as otherwise provided in the Exchange Rules. The Exchange shall provide 

notice of the cancelation of the Members’ original order to affected Members as soon as 

practicable. 

 

(b) The Exchange may release orders being held on the Exchange awaiting an away 

exchange execution as it deems necessary to maintain fair and orderly markets if a 

technical or systems issue occurs at the Exchange, a Linkage Handler, or another 

exchange to which an Exchange order has been routed.] 

 

Rule 1905. Reserved.[Routing Service Error Accounts 

 

Each Linkage Handler shall maintain, in the name of the Linkage Handler, one or 

more accounts for the purpose of liquidating unmatched trade positions that may occur in 

connection with the Routing Service provided under Rule 1903 (“error positions”). 

 

For the purposes of this Rule: 

 

(a) Errors to which this Rule applies include any action or omission by the Exchange, 

a Linkage Handler, or another exchange to which an Exchange order has been routed, 

that results in an unmatched trade position due to the execution of an order that is subject 

to the away market Routing Service and for which there is no corresponding order to pair 

with the execution (each a “routing error”). Such routing errors would include, without 

limitation, positions resulting from determinations by the Exchange to cancel or release 

an order pursuant to Rule 1904.  

 

(b) An error position will be liquidated in a Linkage Handler’s error account.  

 

(c) A Linkage Handler utilizing its own account to liquidate error positions, shall 

liquidate the error positions as soon as practicable. The Linkage Handler shall: (i) 

establish and enforce policies and procedures reasonable designed to (1) adequately 

restrict the flow of confidential and proprietary information associated with the 

liquidation of the error positions in accordance with Rule 1903, and (2) prevent the use of 

information associated with other orders subject to the Routing Services when making 
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determinations regarding the liquidation of error positions; and (ii) make and keep 

records associated with the liquidation of such Linkage Hander error positions and shall 

maintain such records in accordance with Rule 17a-4 under the Exchange Act. 

 

(d) The Exchange shall make and keep records to document all determinations to treat 

positions as error positions under this Rule and shall maintain such records in accordance 

with Rule 17a-1 under the Exchange Act.] 

 

* * * * * 


