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EXHIBIT 5

Deleted text is [bracketed]. New text is underlined.
Nasdaq PHLX Rules
*****
Rule 1080. Phlx
(a) – (m) No change.
(n) Price Improvement XL (“PIXL”)
A member may electronically submit for execution an order it represents as agent on
behalf of a public customer, broker-dealer, or any other entity ("PIXL Order") against
principal interest or against any other order (except as provided in sub-paragraph (n)(i)(F)
below) it represents as agent (an "Initiating Order") provided it submits the PIXL Order
for electronic execution into the PIXL Auction ("Auction") pursuant to this Rule. The
contract size specified in Rule 1080(n) as applicable to PIXL Orders shall apply to Mini
Options. For purposes of this Rule, a public customer order does not include a
professional order.
(i) Auction Eligibility Requirements. All options traded on the Exchange are
eligible for PIXL. A member (the "Initiating Member") may initiate an Auction
provided all of the following are met:
(A) and (B) No change.
(C) If the PIXL Order (except if it is a Complex Order) is for the account of a
broker dealer or any other person or entity that is not a public customer and
such order is for 50 option contracts o[f]r more, or if the difference between
the NBBO is greater than $0.01, the Initiating Member must stop the entire
PIXL Order (except if it is a Complex Order) at a price that is the better of: (i)
the Reference BBO price improved by at least one minimum price
improvement increment on the same side of the market as the PIXL Order, or
(ii) the PIXL Order's limit price (if the order is a limit order), provided in
either case that such price is at or better than the NBBO and the Reference
BBO.
(D) – (H) No change.
(ii) Auction Process. Only one Auction may be conducted at a time in the same
series or same strategy, otherwise the orders will be rejected. Once commenced,
an Auction may not be cancelled and shall proceed as follows:
(A) Auction Period and PIXL Auction Notification ("PAN").
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(1) To initiate the Auction (except if it is a Complex Order), the Initiating
Member must mark the PIXL Order for Auction processing, and specify
either: (a) a single price at which it seeks to execute the PIXL Order (a "stop
price"); (b) that it is willing to automatically match as principal or as agent
on behalf of an Initiating Order the price and size of all PAN responses, and
trading interest ("auto-match") in which case the PIXL Order will be
stopped at the better of the NBBO or the Reference BBO on the Initiating
Order side; or (c) that it is willing to either: (i) stop the entire order at a
single stop price and auto-match PAN responses and trading interest at a
price or prices that improve the stop price to a specified price (a "Not Worse
Than" or "NWT" price); (ii) stop the entire order at a single stop price and
auto-match all PAN responses and trading interest at or better than the stop
price; or (iii) stop the entire order at the better of the NBBO or Reference
BBO on the Initiating Order side, and auto-match PAN responses and
trading interest at a price or prices that improve the stop price up to the
NWT price. In all cases, if the PBBO on the same side of the market as the
PIXL Order represents a limit order on the book, the stop price must be at
least one minimum price improvement increment better than the booked
limit order's limit price. Once the Initiating Member has submitted a PIXL
Order for processing pursuant to this subparagraph, such PIXL Order may
not be modified or cancelled. Under any of the circumstances described in
sub-paragraphs (a)-(c) above, the stop price or NWT price may be improved
to the benefit of the PIXL Order during the Auction, but may not be
cancelled. Under no circumstances will the Initiating Member receive an
allocation percentage, at the final price point, of more than 50% with one
competing quote, order or PAN response or 40% with multiple competing
quotes, orders or PAN responses, when competing quotes, orders or PAN
responses have contracts available for execution.
When starting an Auction, the Initiating Member may submit the Initiating
Order with a designation of “surrender” to the other PIXL participants
(“Surrender”) which will result in the Initiating Member forfeiting the
priority and trade allocation privileges which he is otherwise entitled to as
per paragraph (n)(ii)(E)(2)(a). If Surrender is specified the Initiating Order
will only trade if there is not enough interest available to fully execute the
PIXL Order at prices which are equal to or improve upon the stop price. The
Surrender function will never result in more than the maximum allowable
allocation percentage to the Initiating Member than that which the Initiating
Member would have otherwise received in accordance with the allocation
procedures set forth in this Rule. Surrender will not be applied if both the
Initiating Order and PIXL Order are public customer orders. Surrender
information will not be available to other market participants and may not
be modified.
(2) To initiate the PIXL Complex Order Auction, the Initiating Member must
mark the PIXL Order for Auction processing, and specify either: (a) a single
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price at which it seeks to execute the PIXL Order (a "stop price"); or (b) that
it is willing to either: (i) stop the entire order at a single stop price and
automatch PAN responses and trading interest at a price or prices that
improve the stop price to a specified price (a "Not Worse Than" or "NWT"
price); or (ii) stop the entire order at a single stop price and auto-match all
PAN responses and trading interest at or better than the stop price. Once the
Initiating Member has submitted a PIXL Complex Order for processing
pursuant to this subparagraph, such PIXL Order may not be modified or
cancelled. Under any of the circumstances described in sub-paragraphs (a)(b) above, the stop price or NWT price may be improved to the benefit of
the PIXL Order during the Auction, but may not be cancelled.
When starting a PIXL Complex Order Auction, the Initiating Member may
submit the Initiating Order with a designation of “surrender” to the other
PIXL participants (“Surrender”) which will result in the Initiating Member
forfeiting the priority and trade allocation privileges which he is otherwise
entitled to as per paragraph (n)(ii)(E)(2)(d). If Surrender is specified the
Initiating Order will only trade if there is not enough interest available to
fully execute the PIXL Order at prices which are equal to or improve upon
the stop price. The Surrender function will never result in more than the
maximum allowable allocation percentage to the Initiating Member than that
which the Initiating Member would have otherwise received in accordance
with the allocation procedures set forth in this Rule. Surrender will not be
applied if both the Initiating Order and PIXL Complex Order are public
customer orders. Surrender information will not be available to other market
participants and may not be modified.
(3) – (11) No change.
(B) – (D) No change.
(E) Order Allocation. At the conclusion of the Auction, the PIXL Order will be
allocated at the best price(s) as follows:
(1) No change.
(2) After public customer interest at a particular price level has been satisfied,
remaining contracts will be allocated among all Exchange quotes, orders and
PAN responses as follows:
(a) If the Initiating Member selected the single stop price option of the PIXL
Auction (except if it is a Complex Order), PIXL executions will occur at
prices that improve the stop price, and then at the stop price with up to
40% of the remaining contracts after public customer interest is satisfied
being allocated to the Initiating Member at the stop price. However, if
only one other participant matches the stop price, then the Initiating
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Member may be allocated up to 50% of the contracts executed at such
price. Remaining contracts shall be allocated pursuant to the algorithm set
forth in Exchange Rules 1014(g)(vii)(B)(1)(b) and (d) among remaining
quotes, orders and PAN responses at the stop price. Thereafter, remaining
contracts, if any, shall be allocated to the Initiating Member. The
allocation will account for Surrender, if applicable.
(b) - (c) No change.
(d) In the case of a Complex Order PIXL, if the Initiating Member selected
the single stop price option of the PIXL Auction, PIXL executions will
occur at prices that improve the stop price, and then at the stop price with
up to 40% of the remaining contracts after public customer complex
interest is satisfied being allocated to the Initiating Member at the stop
price. If only one other participant matches the stop price, then the
Initiating Member may be allocated up to 50% of the contracts executed
at such price. Complex Orders on the PHLX Complex Order Book, PAN
responses, and quotes and orders which comprise the cPBBO at the end
of the Auction will be considered for allocation against the Complex
PIXL order. Such interest will be allocated at a given price in the
following order: (i) to public customer Complex Orders and PAN
responses in time priority; (ii) to SQT, RSQT, and non-SQT ROT
Complex Orders and PAN responses on a size pro-rata basis; (iii) to nonmarket maker off-floor broker-dealer Complex Orders and PAN
responses on a size pro-rata basis, and (iv) to quotes and orders which
comprise the cPBBO at the end of the Auction with public customer
interest being satisfied first in time priority, then to SQT, RSQT, and
non-SQT ROT interest satisfied on a size pro-rata basis, and lastly to
non-market maker off-floor broker-dealers on a size pro-rata basis. If the
final price point is equal to the stop price, the Initiating Member will be
allocated 40% (or 50% if matching only one other participant) after
public customer Complex Orders and PAN responses have been satisfied,
thereafter the allocation will continue as stipulated in (ii) through (iv) of
this sub-paragraph. Thereafter, remaining contracts, if any, shall be
allocated to the Initiating Member. The allocation will account for
Surrender, if applicable.
(e) No change.
(f) A single quote, order or PAN response shall not be allocated a number of
contracts that is greater than its size. Where the allocation of contracts
results in remaining amounts, the number of contracts to be allocated
shall be rounded down to the nearest integer. If rounding would result in
an allocation of less than one contract, then one contract will be allocated
to the Initiating Member only if the Initiating Member did not otherwise
receive an allocation. If there are contracts remaining, such contracts
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shall be allocated for simple interest after rounding by randomly
assigning all ROTs an order of allocation each trading day, and allocating
orders, quotes and sweeps in accordance with the trading day's order
assignment, provided the ROT is at the best price at which the order,
quote or sweep is being traded, except with respect to Complex Orders,
which allocation is described in Rule [1080, Commentary .07.]1098 In
the event that there are remaining contracts to be allocated for interest
after rounding, such remaining contacts will be allocated in time priority,
provided the off-floor broker-dealers are at the best price at which the
order is being traded. [Residual] [r]Remaining shares will be allocated in
time priority for Complex Orders. The allocation will account for
Surrender, if applicable.
(g) No change.
(F) If there are PAN responses (except if it is a Complex Order) that cross the
then-existing better of the Reference BBO and NBBO (provided such NBBO
is not crossed) or Complex Order PAN responses that cross the then-existing
cPBBO at the time of the conclusion of the Auction, such PAN responses will
be executed, if possible, at their limit price(s).
(G) – (J) No change.
(K) PIXL ISO Order. A PIXL ISO order (PIXL ISO) is the transmission of two
orders for crossing pursuant to Rule 1080(n) without regard for better priced
Protected Bids/Offers (as defined in Rule 1083) because the member transmitting
the PIXL ISO to the Exchange has, simultaneously with the routing of the PIXL
ISO, routed one or more ISOs, as necessary, to execute against the full displayed
size of any Protected Bid/Offer that is superior to the starting PIXL Auction price
and has swept all interest in the Exchange's book priced better than the proposed
Auction starting price. Any execution(s) resulting from such sweeps shall accrue
to the PIXL Order.
(iii) – (vii) No change.
(o) – (p) No change.
••• Commentary: -----------------.01 - .07 No change.
.08 Reserved.[PIXL ISO Order. A PIXL ISO order (PIXL ISO)
is the transmission of two orders for crossing pursuant to Rule
1080(n) without regard for better priced Protected Bids/Offers
(as defined in Rule 1083) because the member transmitting the
PIXL ISO to the Exchange has, simultaneously with the routing
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of the PIXL ISO, routed one or more ISOs, as necessary, to
execute against the full displayed size of any Protected Bid/Offer
that is superior to the starting PIXL Auction price and has swept
all interest in the Exchange's book priced better than the
proposed Auction starting price. Any execution(s) resulting from
such sweeps shall accrue to the PIXL Order.]
-----------------*****

