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EXHIBIT 5

New language is underlined; deletions are bracketed

* * * * *

5712. Alpha Index-Linked Securities.

Equity Index-Linked Securities are Linked Securities, as defined in Exchange Rule 5710,
that provide for the payment at maturity of a cash amount based on the performance of an
underlying equity index or indexes (an “Equity Reference Asset”). NASDAQ will
consider for listing and trading Equity Index-Linked Securities with respect to which the
Equity Reference Asset is one of the following indexes (the “Alpha Indexes”). GOOG
vs. SPY (GOOSY) and AAPL vs. SPY (AVSPY). Each such Equity Index-Linked
Security is referred to herein as an Alpha Index-Linked Security.

The Alpha Indexes are proprietary relative performance based indexes owned and
maintained by The NASDAQ OMX Group, Inc. Each Alpha Index consists of two
components. The Alpha Indexes that underlie Alpha Index-Linked Securities measure
relative total returns of one stock versus SPY, a non-leveraged ETF share (each such
combination of two components is referred to as an “Alpha Pair’). The first component
identified in an Alpha Pair (the “Target Component”) is measured against the second
component identified in the Alpha Pair (the “Benchmark Component”).

() Initial Listing. Nasdag will consider Alpha-Index Linked Securities for listing
and trading provided that:

(i) the requirements set forth for Equity Index-Linked Securities in
Exchange Rule 5710(a)-(j) are met; and

(ii) each Alpha Index underlying an Alpha Index-Linked Security meets
the following criteria. The initial listing criteria set forth in Rule 5710(k)(i)(A) do
not apply to Alpha Index-Linked Securities. Instead, at initial listing of the Alpha
Index-Linked Security, options on both the Target Component and the Benchmark
Component of the Alpha Index must also be listed and traded on the NASDAQ
Options Market and must meet the requirements of Chapter 1V, Section 3, Criteria
for Underlying Securities, of the NASDAQ Options Market rules. Additionally,
both the Target Component’s and the Benchmark Component’s trading volume
(in all markets in which the Target Component and the Benchmark Component
are traded) must have averaged at least 2,250,000 shares per day in the preceding
twelve months. No Alpha Index-Linked Security will be listed unless and until
options overlying each of the Target Component and the Benchmark Component
have been listed and traded on a national securities exchange with an average
daily options trading volume during the three previous months of at least 10,000
contracts. Finally, values of Alpha Indexes underlying Alpha Index-Linked
Securities must be disseminated at least once every second over the NASDAQ
OMX Global Index Data Service (“GIDS”).
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(b) Continued Listing. The continued listing criteria set forth in Rule
5710(K)(i)(B) do not apply to Alpha Index-Linked Securities. Instead, following the
initial listing of the Alpha Index-Linked Security, options on both the Target Component
and the Benchmark Component of the Alpha Index must continue to meet the continued
listing standards set forth by Chapter IV, Section 4, Withdrawal of Approval of
Underlying Securities, of the NASDAQ Options Market rules. Additionally, both the
Target Component’s and the Benchmark Component’s trading volume (in all markets in
which the Target Component and Benchmark Component are traded) must have averaged
at least 2,000,000 shares per day in the preceding twelve months. Following the listing of
an Alpha Index-Linked Security, options on each of the Target Component and
Benchmark Component of the Alpha Index must continue to meet the options average
daily volume standard set forth in Section (a)(ii) above.

(c) Delisting or Removal Proceedings. Delisting or removal proceedings will
be commenced (unless the Commission has approved the continued trading) with respect
to any Alpha Index-Linked Security if the standards set forth in Rule 5712(b) with
respect to the underlying Alpha Index are not continuously maintained. Nasdag will also
commence delisting or removal proceedings (unless the Commission has approved the
continued trading of the subject Alpha Index-Linked Security) under any of the following
circumstances:

(i) if the aggregate market value or principal amount of the Alpha Index-
Linked Securities publicly held is less than $400,000;

(ii) if the value of the underlying Alpha Index is no longer calculated or
widely disseminated on at least a one second basis, provided, however, that if the
official index value does not change during some or all of the period when trading
is occurring on Nasdaq then the last calculated official index value must remain
available throughout Nasdag trading hours;

(iii) if such other event shall occur or condition exists which in the opinion
of Nasdag makes further dealings on Nasdag inadvisable; or

(iv) if an underlying Alpha Index fails to satisfy the maintenance standards
or conditions for such index as set forth by the Commission in its order under
Section 19(b)(2) of the Act approving the index for the trading of options or other
derivatives.

* * * * *



