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Exhibit 5 to SR-Phlx-2006-43, Amendment No. 2

Underlining indicates additions; brackets indicate deletions

Philadelphia Stock Exchange, Inc. By-laws
Article |
Sec. 1-1.
Definitions

Unless the context requires otherwise, the terms defined in this Section shall, for all
purposes of these By-Laws, have the meaning herein specified:

(a)-(hh) No Change
(i) XLE

The term “XLE” shall mean the electronic system which is operated by the Exchange for
the entry, display, execution and reporting of orders in NMS Stocks.

Article V111
Sec. 8-1.
Presiding Floor Officials of the Exchange

The Chairmen of the [Floor Procedure Committee,] Options Committee and Foreign
Currency Options Committee, or their designees, shall preside over the [equity trading
floor,] options trading floor and foreign currency options trading floor, respectively, of
the Exchange. They shall maintain order on the respective trading floors and the premises
immediately adjacent thereto. For breaches of order, they may exclude Members,
participants and Member Organizations and participant organizations (as applicable) and
employees from the respective trading floors and the immediately adjacent premises, or
may impose fines consistent with Exchange rules, or both. They shall administer the
provisions of these By-Laws and the Rules of the Exchange pertaining to the respective
trading floors and the immediately adjacent premises of the Exchange, except there are
no Floor Officials on XLE and the provisions of these By-Laws and the Rules of the
Exchange pertaining to XLE shall be administered by the Exchange. They shall impose
penalties as prescribed by the [Floor Procedure Committee,] Options Committee or
Foreign Currency Options Committee, as applicable, for breaches of their rules or
regulations relating to order, decorum, health, safety and welfare on the respective
trading floors, except that regarding XLE, appropriate Exchange staff may impose the
penalties as authorized in the By-Laws and the Rules of the Exchange.

Delegation of powers

The Chairmen of [the Committee on Floor Procedure,] the Committee on Options and the
Committee on Foreign Currency Options may delegate to another member or
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subcommittee of such Committee, any of the powers and authority conferred upon them
in this Section.

Nothing in this Section shall preclude Exchange staff from imposing fines for breaches of
Exchange rules or regulations relating to order, decorum, health, safety and welfare on
the respective trading floors. Further, nothing in this Section shall preclude Exchange
officers from participating in the removal of Members, participants, Member
Organizations and participant organizations and associated persons, along with the Floor
Officials.

Article X
Sec. 10-1.
Standing Committees

(a) The Standing Committees of the Exchange shall consist of: an Executive
Committee, an Admissions Committee, an Allocation, Evaluation and Securities
Committee, an Audit Committee, an Automation Committee, a Business Conduct
Committee, a Compensation Committee, a Finance Committee, [a Floor Procedure
Committee,] a Foreign Currency Options Committee, a Marketing Committee, a
Nominating, Elections and Governance Committee, a Quality of Markets Committee, and
an Options Committee. Each of such Committees shall be composed of not more than
nine (9) members, including ex-officio members, except [for the Floor Procedure
Committee,] the Options Committee, and the Foreign Currency Options Committee,
which shall each consist of not more than twelve (12) members, including ex-officio
members. The Chairman of each Standing Committee shall be a member of the Board of
Governors and at least one other person on each Committee shall be a Governor.

(b)-(c) No Change

Sec. 10-7.
Options Allocation, Evaluation and Securities Committee [and Equity Allocation,
Evaluation and Securities Committee]

(a) No Change

(b) Reserved.[The Equity Allocation, Evaluation and Securities Committee shall
consist of nine (9) members. Such Committee shall be composed of core members and
annual members. Annual members shall be chosen pursuant to the number and categories
of persons as provided in Rule 500. Such core Committee members shall serve for three
(3) year terms. Annual members shall serve for one (1) year terms. The Equity
Allocation, Evaluation and Securities Committee shall have jurisdiction over the
allocation, retention and transfer of the privileges to deal in all equity securities to, by and
among members on the equity trading floor. It shall be responsible for appointing
specialists, alternate or assistant specialists or odd-lot dealers on the equity floor. It shall
establish standards for the periodic review and evaluation of their performance and shall
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be empowered to suspend or revoke their appointments upon showing of reasonable
cause therefor.]

(c) The Options Allocation, Evaluation and Securities Committee shall consult with the
Options or Foreign Currency Options Committees or any person or group as necessary in
order to utilize their expertise in the performance of its functions. [The Equity Allocation,
Evaluation and Securities Committee shall consult with the Floor Procedure Committee
Or any person or group as necessary in order to utilize their expertise in the performance
of its functions.] The [Floor Procedure and] Options Committee[s] shall be empowered to
make temporary appointments of specialists, [alternate or] assistant specialists[, odd-lot
dealers], registered option traders, or other types of floor market makers until permanent
appointments are made by the [Equity Allocation, Evaluation and Securities Committee
or the] Options Allocation, Evaluation and Securities Committee[, respectively].

(d) Such Committee[s] shall have supervision over all questions pertaining to
[securities]options admitted to dealings on the Exchange which directly affect the issuers
thereof, and shall have supervision over all questions pertaining to or arising out of the
listing of [securities]options or the admitting of [securities]options to dealings on the
Exchange, or the removal of [securities]options from such listing or from dealings on the
Exchange.

(e) For the purposes of these By-Laws, and the Rules of the Exchange, references to
the "Allocation, Evaluation and Securities Committee™ shall mean [either] the Options
Allocation, Evaluation and Securities Committee [or the Equity Allocation, Evaluation
and Securities Committee, as the context requires].

Sec. 10-11.
Business Conduct Committee

(a) No Change

(b) The Business Conduct Committee or its designee (including a Hearing Officer or
Hearing Panel) shall impose appropriate sanctions of expulsion, suspension, fine, censure
or any other fitting sanction where the Business Conduct Committee or its designee
(including a Hearing Officer or Hearing Panel) finds that a violation within the
disciplinary jurisdiction of the Exchange has been committed. The jurisdiction of this
Committee and its designee (including a Hearing Officer or Hearing Panel) shall not
extend to the enforcement of rules and regulations of [the Floor Procedure Committee or]
the Options Committee relating to order, decorum, health, safety and welfare on the
trading floors, or to hearings held by and sanctions imposed by such committees relating
to such matters, except as permitted by the rules of the Exchange or any interpretation
thereof, and any regulations promulgated thereunder.

(c)-(g) No Change
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(h) The Business Conduct Committee shall consist of nine (9) members as follows: three
(3) independent Governors; one (1) Member_or person associated with a Member
Organization whose business is principally carried out on XLE[the equity floor]; one (1)
Member whose business is principally carried out on the equity options floor; and four
(4) persons who are Members or persons associated with a Member Organization.

Sec. 10-15.
Finance Committee

The Finance Committee shall consist of the following nine (9) members: the Chairman of
the Board of Governors, who shall not be permitted to create a tie vote; the Vice-
Chairman of the Board of Governors; one (1) Stockholder Governor; four (4)
Independent Governors, and two (2) Members or persons associated with a Member
Organization, who may be Governors, one of whom conducts business primarily on XLE
[the equity] or_on the equity options floor. The Chairman of the Committee shall be either
the Vice-Chairman, a Stockholder Governor or a Member Governor. The Budget
Subcommittee of the Finance Committee shall be chaired by a Governor. The Finance
Committee shall have charge of the funds of the Exchange. It shall serve in an advisory
capacity to the Board of Governors in the investment from time to time of the funds of
the Exchange, and in the sale from time to time of any of the securities held by the
Exchange.

Remainder of By-law — No change

Sec. 10-16.
[Floor Procedure Committee]Reserved

Reserved.[At least 50% of the members of the Floor Procedure Committee shall be
permit holders or be associated with a Member Organization.]

[The Floor Procedure Committee shall have general supervision of the dealings of
Members on the equity trading floor, and of the premises of the exchange facility
immediately adjacent thereto. It shall make or recommend for adoption, and administer
such rules as it may deem necessary for the convenient and orderly transaction of
business upon the equity trading floor.]

[The Floor Procedure Committee shall have supervision of the activities on the equity
trading floor of specialists, alternate or assistant specialists, odd-lot dealers, floor brokers,
or other types of market-makers and shall establish standards and procedures for the
training and qualification of Members active on the equity trading floor. It shall have
supervision over all equity floor employees of members of the Exchange, and shall make
and enforce such rules with respect to such employees as it may deem necessary.]
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[The Floor Procedure Committee shall resolve trading disputes and have supervision over
all questions pertaining to or arising out of the delivery of securities on exchange
contracts. It shall have supervision of all connections or means of communication with
the equity trading floor and may require the discontinuance of any such connection or
means of communication where, in the opinion of the Floor Procedure Committee, it is
contrary to the welfare or interest of the Exchange. It shall also have supervision over the
location of equipment and the assignment and use of space on the equity trading floor.]

[The Floor Procedure Committee shall have supervision of operations related to and
policies adopted by participants in the national market system insofar as these matters
relate to the function of the Exchange in such system. It shall coordinate with and provide
information and assistance to the Allocation, Evaluation and Securities Committee and
shall be empowered to make temporary appointments of specialists, alternate or assistant
specialists, odd-lot dealers, or other types of equity floor market-makers until permanent
appointments are made by the latter Committee.]

[The Floor Procedure Committee shall make and enforce rules and regulations relating to
order, decorum, health, safety and welfare on the equity trading floor and the
immediately adjacent premises of the Exchange and shall be empowered to impose
penalties for violations thereof.]

[The Floor Procedure Committee shall consult with the Quality of Markets Committee on
all matters of policy and all matters which are to be presented to the Board of Governors
by the Floor Procedure Committee.]

Article XVI
Sec. 16-1.
Members' Contracts

All contracts of a Member or participant of the Exchange or a Member Organization or
participant organization with any member or participant of the Exchange or with any
Member Organization or participant organization for the purchase, sale, borrowing,
loaning or hypothecation of securities, or for the borrowing, loaning, or payment of
money, whether occurring upon [the floor of] the Exchange or elsewhere, are Members'
contracts.

Sec. 16-2.
Exchange Contracts

An exchange contract is:
(a) a Member's contract made on [the floor of] the Exchange; and
(b) a Member's contract not made on [the floor of] the Exchange, unless made

subject to the rules of another exchange, or unless the parties thereto have expressly
agreed that the same shall not be an exchange contract.
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Philadelphia Stock Exchange Inc. Rules of the Board of Governors

Rule 1.
Definitions

The terms defined_herein [in Rules 2 to 22, inclusive,] shall have the meanings specified
herein [in said Rules] for all purposes of Rules of the Board of Governors and of rules
and regulations of Standing Committees of the Exchange, unless the context of a rule or
regulation requires otherwise.

Approved Dealer

(a) Inregards to a particular security, the term “Approved Dealer” means a Market
Maker on XLE in that security or a specialist or market maker registered as such with
another exchange or NASD in that security. Approved Dealers must register as such with
the Exchange. Approved Dealers must notify the Exchange immediately if they cease to
be a specialist or market maker registered as such with another exchange or NASD in a

security.

Approved Lessor

(b) The term "approved lessor" means, with respect to a foreign currency options
participation, a lessor approved by the Exchange under the by-Laws and rules of the

Exchange.

Clearing Firm

(c) The term “clearing firm” shall mean a member organization that meets the
requirements of Rule 165(c).

Delivery

(d) The term "delivery"” means the delivery of securities on Exchange contracts, unless
otherwise stated.

Floor

(e) The term “floor” means the floor of the Exchange. The term “floor” shall not mean
XLE.

Foreign Currency Options Participant or Participant
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(F) The term "foreign currency options participant” or "participant” includes a member of
the Exchange who has purchased a foreign currency options participation and a non-
member who has been admitted to the Exchange as a foreign currency options participant
by the Admissions Committee. Except as otherwise specifically provided therein or
unless exempted therefrom by the Board of Governors, each foreign currency options
participant shall be subject to the provisions of the Rules that are applicable to a member
of the Exchange and each reference to a member of the Exchange in the Rules shall be
deemed to pertain also to a foreign currency options participant.

Foreign Currency Options Participant Organization

(9) The term "foreign currency options participant organization" means corporation,
partnership (general or limited), limited liability partnership, limited liability company,
business trust or similar organization, transacting business as a broker or a dealer in
securities and which has the status of a foreign currency options participant organization
by virtue of (i) permission given to it by the Admissions Committee pursuant to the
provisions of the Section 10-6 of the By-Laws or (ii) the transitional rules adopted by the
Exchange pursuant to Section 12-12 of the By-Laws. References herein to officer or
partner, when used in the context of a foreign currency options participant organization,
shall include any person holding a similar position in any organization other than a
corporation or partnership that has the status of a foreign currency option participant

organization.

Good Standing

(h) The term “Good Standing” shall refer to a member organization who is not in
violation of any of any of its agreements with the Exchange or any of the provisions of
the rules or by-laws of the Exchange, and who has maintained all of the conditions for
approval as a member organization.

Inactive Nominee

(i) The term "inactive nominee" shall mean a natural person associated with and
designated as such by a member organization and who has been approved by the
Admissions Committee for such status and is registered as such with the Membership
Services Department. An inactive nominee shall have no rights or privileges under a
permit unless and until said inactive nominee becomes admitted as a member of the
Exchange pursuant to the by-laws and rules of the Exchange. An inactive nominee
merely stands ready to exercise rights under a permit upon notice by the member
organization to the Membership Services Department on an expedited basis.

Lessee

(1) The term "lessee™ means foreign currency options participant who has leased legal
title to his foreign currency options participation from a lessor.
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Lessor

(k) The term "lessor" means a holder of equitable title to a foreign currency options
participation, including a former foreign currency options participant, who has leased
legal title to his foreign currency options participation to a lessee and has retained
equitable title to such foreign currency options participation.

Market Maker

() The term “Market Maker” shall refer to a member organization that acts as a Market
Maker pursuant to Rules 170 et. seq.

Market Maker Authorized Trader

(m)The term “Market Maker Authorized Trader” or “MMAT” shall mean a PAU who is
a member and who performs market making activities pursuant to Rules 170 et. seq.

Member

(n) The term “member” shall mean a permit holder which has not been terminated in
accordance the by-laws and these rules of the Exchange.

Member Organization

(o) The term "member organization" shall mean a corporation, partnership (general or
limited), limited liability partnership, limited liability company, business trust or similar
organization, transacting business as a broker or a dealer in securities and which has the
status of a member organization by virtue of (i) permission given to it by the Admissions
Committee pursuant to the provisions of Section 10-6 of the By-Laws or (ii) the
transitional rules adopted by the Exchange pursuant to Section 12-12 of the By-Laws.
References herein to officer or partner, when used in the context of a member
organization, shall include any person holding a similar position in any organization other
than a corporation or partnership that has the status of a member organization.

Member Organization Representative

(p) The term "Member Organization Representative™ shall mean the officer (or person in
a similar position) of a member organization designated by such member organization as
such member organization's Member Organization Representative, who shall have the
sole authority, with respect to the selection or removal of Designated Nominees and the
On-Floor Vice Chairman of the Board of Governors, to exercise any and all rights and to
take any and all actions on behalf of such member organization and each member who
has designated such member organization as his primary affiliation.

Mixed Lot
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(g) The term “mixed lot” shall mean more than a round lot, but shall not include
multiples of a round lot.

Nasdag Global Market Security

(r) The term “Nasdaq Global Market Security” shall have the same meaning as defined
in Nasdag Rule 4200.

Nasdaqg Capital Market Security

(s) The term “Nasdaqg Capital Market Security” shall have the same meaning as defined
in Nasdaq Rule 4200.

NMS Stock

(t) The term “NMS Stock” shall have the same meaning as Rule 600(b)(47) of
Regulation NMS.

NSCC

(u) The term “NSCC” shall mean the National Securities Clearing Corporation.

Non-member

(v) The term "non-member" includes, with respect to individuals, any person who is not a
member and, with respect to entities, any organization that is not a member organization.
For purposes of Rules 104, 604, 606, 607, 631, 677, 680, and 950 the term "non-member"
shall not be deemed to include a foreign currency options participant or a foreign
currency options participant organization.

Odd Lot

(w) The term “odd lot” shall mean less than a round lot.

Participant Authorized User or PAU

(x) The term “Participant Authorized User” or “PAU” shall mean an individual
authorized by a member organization or a Sponsored Participant to enter order, on its
behalf, on XLE.

Permit

(y) The term "permit" shall mean a permit of any class, series or kind established from
time to time by the Board of Governors and denominated as such.
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Person

(z) The term “person” shall refer to a natural person, corporation, partnership (general or
limited), limited liability company, association, joint stock company, trust, trustee of a
trust fund, or any organized group of persons whether incorporated or not and a
government or agency or political subdivision thereof.

Professional Order

(aa) The term “Professional Order” shall mean an order for the account of a broker
or dealer, which order is represented, as agent, by an XLE Participant.

Proprietary Order

(bb) The term “Proprietary Order” shall mean an order for the account of the XLE
Participant who entered the order into XLE.

Protected Bid, Offer or Quotation

(cc) The terms “Protected Bid, Offer or Quotation” shall:

(1) have, after Rule 611 of Regulation NMS is operative on the Exchange, the
same meaning as Rule 600(b)(57) and (58), as appropriate, of Regulation
NMS, provided, however that if another trading center providing a Protected
Bid, Offer or Quotation repeatedly fails to respond within one second to
incoming orders attempting to access its Protected Bid, Offer or Quotation,
XLE may cease to consider those Protected Bids, Offers or Quotations as such

by:

(A) Notifying the non-responding trading center immediately after (or
at the same time as) electing self-help; and

(B) Assessing whether the cause of the problem lies with its own
system and, if so, taking immediate steps to resolve the problem.

(2) mean, before Rule 611 of Regulation NMS is operative on the Exchange,
for Nasdaq Global Market and Nasdaq Capital Market Securities, the best bid,
offer or quotation, respectively, of any national securities exchange or national
securities association.

(3) mean, before Rule 611 of Regulation NMS is operative on the Exchange,
for securities other than Nasdaq Global Market and Nasdaq Capital Market
Securities, the bids, offers or quotations as required by the ITS Plan (as long
as such Plan is in effect) and related Exchange rules or as otherwise provided
in any relief granted therefrom by the Commission.
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Protected NBBO

(dd) The term “Protected NBBO” shall mean the best Protected Bid and the best
Protected Offer in a stock.

Public Agency Order

(ee) The term “Public Agency Order” shall mean an order for the account of a
person other than a broker or dealer, which order is represented, as agent, by an XLE

Participant.

Quote Management Instruction or QMI

(ff) The term “Quote Management Instruction” or “QMI”” shall mean the method, chosen
by each XLE Participant, by which certain of their incoming marketable orders are
executed on XLE.

Round Lot

(99) The term "round lot" means unit of trading. The unit of trading in stocks shall
be 100 shares.

SCCP

(hh) The term “SCCP” shall mean the Stock Clearing Corporation of Philadelphia.

Security

(ii) The term "security" or "securities™ includes stocks, bonds, notes, certificates of
deposit or participation, trust receipts, rights, options contracts, warrants Cash Index
Participations and other similar instruments.

Sponsored Participant

(jj) The term “Sponsored Participant” shall mean a person who has access to XLE which
is authorized by a Sponsoring Member Organization.

Sponsoring Member Organization

(kk) The term “Sponsoring Member Organization” shall mean a member
organization that has authorized access to XLE for a Sponsored Participant.

Stock

(1) The term "stock" includes voting trust certificates, certificates of deposit for stocks,
rights, warrants, and other securities classified for trading as stocks by the Exchange.
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LE

(mm) The term “XLE” shall mean the electronic system which is operated by the
Exchange for the entry, display, execution and reporting of orders in NMS Stocks.

XLE Participant

(nn) The term “XLE Participant” shall mean a member or member organization
registered on XLE, a Sponsored Participant or a PAU.

Routing Agreement

(00) The term “Routing Agreement” shall mean the form of Agreement
between any XLE Participant and the Routing Facility under which the Routing Facility,
as defined in Rule 185(q), agrees to act as agent for routing orders of the XLE Participant
and the XLE Participant's Sponsored Participants entered into XLE to broker-dealers for
execution on another market center, whenever such routing is required pursuant to the
Exchange's rules.

Rule 2. Reserved.
[Member]

[The term "member" means a permit holder which has not been terminated in accordance
with the by-laws and these rules of the Exchange.]

Rule 3. Reserved.
[Member Organization]

[The term "member organization™ means a corporation, partnership (general or limited),
limited liability partnership, limited liability company, business trust or similar
organization, transacting business as a broker or a dealer in securities and which has the
status of a member organization by virtue of (i) permission given to it by the Admissions
Committee pursuant to the provisions of Section 10-6 of the By-Laws or (ii) the
transitional rules adopted by the Exchange pursuant to Section 12-12 of the By-Laws.
References herein to officer or partner, when used in the context of a member
organization, shall include any person holding a similar position in any organization other
than a corporation or partnership that has the status of a member organization.]

Rule 4. Reserved.
[Member Organization Representative]
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[The term "Member Organization Representative™ shall mean the officer (or person in a
similar position) of a member organization designated by such member organization as
such member organization's Member Organization Representative, who shall have the
sole authority, with respect to the selection or removal of Designated Nominees and the
On-Floor Vice Chairman of the Board of Governors, to exercise any and all rights and to
take any and all actions on behalf of such member organization and each member who
has designated such member organization as his primary affiliation.]

Rule 5. Reserved.
[Non-member]

[The term "non-member" includes, with respect to individuals, any person who is not a
member and, with respect to entities, any organization that is not a member organization.
For purposes of Rules 104, 604, 606, 607, 631, 677, 680, and 950 the term "non-member"
shall not be deemed to include a foreign currency options participant or a foreign
currency options participant organization.]

Rule 7. Reserved.
[Security]

[The term "security" or "securities" includes stocks, bonds, notes, certificates of deposit
or participation, trust receipts, rights, options contracts, warrants Cash Index
Participations and other similar instruments.]

Rule 8. Reserved.
[Stock]

[The term "stock™ includes voting trust certificates, certificates of deposit for stocks,
rights, warrants, and other securities classified for trading as stocks by the Committee on
Stock List.]

Rule 9. Reserved.

[Bond]

[The term "bond" includes debentures, notes, certificates of deposit for bonds, debentures
or notes, and other securities classified for trading as bonds by the Committee on Stock
List.]

Rule 10. Reserved.
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[Floor]

[The term "Floor" means the Floor of the Exchange.]

Rule 11. Reserved.
[Delivery]

[The term "delivery” means the delivery of securities on Exchange contracts, unless
otherwise stated.]

Rule 12. Reserved.
[Round Lot]

[The term "round lot" means unit of trading.]

Rule 13. Reserved.
[Foreign Currency Options Participant or Participant]

[The term "foreign currency options participant” or "participant” includes a member of
the Exchange who has purchased a foreign currency options participation and a non-
member who has been admitted to the Exchange as a foreign currency options participant
by the Admissions Committee. Except as otherwise specifically provided therein or
unless exempted therefrom by the Board of Governors, each foreign currency options
participant shall be subject to the provisions of the Rules that are applicable to a member
of the Exchange and each reference to a member of the Exchange in the Rules shall be
deemed to pertain also to a foreign currency options participant.]

Rule 16. Reserved.
[Foreign Currency Options Participant Organization]

[The term "foreign currency options participant organization™ means corporation,
partnership (general or limited), limited liability partnership, limited liability company,
business trust or similar organization, transacting business as a broker or a dealer in
securities and which has the status of a foreign currency options participant organization
by virtue of (i) permission given to it by the Admissions Committee pursuant to the
provisions of the Section 10-6 of the By-Laws or (ii) the transitional rules adopted by the
Exchange pursuant to Section 12-12 of the By-Laws. References herein to officer or
partner, when used in the context of a foreign currency options participant organization,
shall include any person holding a similar position in any organization other than a
corporation or partnership that has the status of a foreign currency option participant
organization.]
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Rule 17. Reserved.
[Lessor]

[The term "lessor means a holder of equitable title to a foreign currency options
participation, including a former foreign currency options participant, who has leased
legal title to his foreign currency options participation to a lessee and has retained
equitable title to such foreign currency options participation.]

Rule 18. Reserved.
[Lessee]

[The term "lessee™” means foreign currency options participant who has leased legal title
to his foreign currency options participation from a lessor.]

Rule 19. Reserved.
[Approved Lessor]

[The term "approved lessor" means, with respect to a foreign currency options
participation, a lessor approved by the Exchange under the by-Laws and rules of the
Exchange.]

Rule 20. Reserved.
[Person]

[The term "person™ shall mean an individual, partnership (general or limited) joint-stock
company, corporation, limited liability company, trust or unincorporated organization,
and a government or agency or political subdivision thereof.]

Rule 21. Reserved.
[Inactive Nominee]

[The term "inactive nominee" shall mean a natural person associated with and designated
as such by a member organization and who has been approved by the Admissions
Committee for such status and is registered as such with the Membership Services
Department. An inactive nominee shall have no rights or privileges under a permit unless
and until said inactive nominee becomes admitted as a member of the Exchange pursuant
to the by-laws and rules of the Exchange. An inactive nominee merely stands ready to
exercise rights under a permit upon notice by the member organization to the
Membership Services Department on an expedited basis.]
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Rule 22. Reserved.
[Permit]

[The term "permit" shall mean a permit of any class, series or kind established from time
to time by the Board of Governors and denominated as such.]

Rule 98.
Emergency Committee

An Emergency Committee, consisting of the Chairman of the Board of Governors, the
On-Floor Vice Chairman of the Exchange, the Off-Floor Vice Chairman of the Exchange,
and the Chairmen of the [Floor Procedure, JOptions, and Foreign Currency Options
Committees, shall be established and authorized to determine the existence of
extraordinary market conditions or other emergencies. When the Committee determines
that such an emergency condition exists, the Committee may take any action regarding
the following: 1) operation of [PACE]XLE, AUTOM, or any other Exchange quotation,
transaction reporting, execution, order routing or other systems or facility; 2) operation
of, and trading on, any Exchange floor; 3) trading in any securities traded on the
Exchange; and 4) the operation of members' or member organizations' offices or systems.
Any member of the Emergency Committee may request the Committee to determine
whether an emergency condition exists. If the Committee determines that such an
emergency exists and takes action, the Committee shall prepare a report of this matter
and submit it promptly to the Securities and Exchange Commission and submit it to the
Board of Governors at the Board's next regular meeting.

Rule 100. Reserved.
[Committee on Floor Procedure]
[The Committee on Floor Procedure shall administer Rules 101 to 499 inclusive and
Rules 2000 to 2050 inclusive.]
Hours of Business
Rule 101 No Change.
Supplementary Material:
.01 No Change.
.02 [Equity Trading Hours. Unless otherwise announced by the Exchange:]
[(i) The first trading session (“Primary Trading Session™) will be conducted on the floor

of the Exchange (1) during the same hours the security is traded on its primary market, if
the Exchange is not the primary market for such security, provided, however, if the
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primary market for such security is the Pacific Stock Exchange, the Primary Trading
Session for that security shall end no later than 4:00 P.M. Eastern time; or (2) from 9:30
A.M. to 4:00 P.M. Eastern time, Monday through Friday, if the Exchange is the primary
market for such security.]

[(ii) The Post-Primary Session ("PPS™) will operate from 4:00 to 4:15 P.M., for PPS-
designated orders pursuant to Rule 232(b) for the purchase and sale of securities traded
on the Primary Trading Session until 4:00 P.M.]

[(ii1) The after hours trading facility for GTX orders will operate pursuant to Rule
232(c).]

XLE Trading Hours. XLE shall have three trading sessions each day the Exchange is
open for business unless otherwise determined by the Exchange:

(1) Pre Market Session. The Pre Market Session shall begin at 8:00:00 A.M. and
conclude at the commencement of the Core Session.

(2) Core Session. The Core Session shall take place for each security during that
security’s “reqular trading hours” as that term is defined in Rule 600(b)(64) of
Requlation NMS.

(3) Post Market Session. The Post Market Session shall begin following the
conclusion of the Core Session and conclude at 6:00:00 P.M.

[.03 Universal Trading System Morning Session. The Exchange will operate a Morning
Session utilizing the Universal Trading System ("UTS") for the electronic execution of
large-sized equity orders at approximately 9:16 A.M. at the volume weighted average
price ("VWAP"), pursuant to Rule 237.]

Rule 102.
Dealings on Floor --Hours

Dealings upon the Exchange shall be limited to the hours during which the Exchange is
open for the transaction of business; and no member shall make any bid, offer or
transaction upon the Floor][, or issue a commitment to trade through ITS from the Floor,
or send or receive an order in a Nasdag/NM Security for execution via telephone to a
Nasdaq System market maker] before or after those hours, except that [a specialist may
issue and receive pre-opening notifications and pre-opening responses, pursuant to the
provisions of the plan relating to the Pre-Opening Application of the System, before the
official opening of the Exchange and] loans of money or securities may be made after the
official closing of the Exchange.

Rule 103.
Dealings on_the Exchange [Floor] --Securities
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Only such securities as shall be admitted to dealings on an "issued,"” "when issued," or
"when distributed™ basis shall be dealt in on the Exchange.

Rule 104.
Dealings on Floor --Persons

No member shall, while on the Floor, make a transaction with any non-member in any
security admitted to dealings on the Exchange.

[Nothing in this rule to the contrary shall be construed to prohibit a commitment to trade
received on the Floor through ITS, or any other Application of the System, from being
accepted or rejected on the Floor, or to prohibit transactions permitted by Rule 233.]

Rule 105. Reserved.
[Recognized Quotations]

[The recognized quotations shall be public bids and offers in lots of one trading unit of
stocks or bonds or multiples thereof. Bids and offers in other market centers which may
be displayed on the Floor for the purposes of ITS, or in accordance with Rule 233 or
other purposes shall have no standing in the trading crowds on the Floor. All bids made
and all offers made shall be in accordance with the provisions of Rule 11Ac1-1 under the
Securities Exchange Act of 1934, governing the dissemination of quotations for reported
securities.]

[Supplementary Material: ...]
[.01 In the event of unusual market conditions as determined by the Committee on
Floor Procedure, quotations in a given issue will not be subject to firmness provided
that the Exchange has notified the following specified persons:]
[1. Each quotation vendor]
[2. The processor for the consolidated system]
[3. The processor for the Options Price Reporting Authority (in the case of a notification
with respect to a reported security which is a class of securities underlying options

admitted to trading on any exchange).]

[4. The processor for Nasdag/NM Securities]
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[.02 Prior to making a determination that a particular security or securities be
exempted from the firmness requirement, the Committee on Floor Procedure shall
consider:]

[1. The level of trading activity in existence at the time on the Philadelphia Stock
Exchange.]

[2. The level of trading activity in existence at the time at other exchanges on which the
particular security is traded.]

[3. The condition of the Exchange's quotation dissemination system.]

Rule 106. Reserved.
[Unit of Trading]

[The unit of trading in stocks shall be 100 shares unless otherwise designated by the
Committee. The unit of trading in bonds shall be $1,000 in principal amount thereof.]

Rule 107. Reserved.
[Bids and Offers --Other Than Unit of Trading]

[All bids or offers for more than one trading unit of stocks or bonds shall be considered to
be for the amount thereof or any less number of units; bids or offers for less than the
trading unit shall specify the number of shares of stock or the principal amount of the
bonds covered by the bid or offer.]

Rule 108.
Bids and Offers to Be Made Within Six Feet of Post

All bids and offers in any security on the floor shall be made within six feet of the_post
assigned to such security by the appropriate floor Committee.

Rule 109. Reserved.
[Member May Bid for or Offer Round Lots in Open Market]

[(a) Any member, either for his own account as principal, or holding an order as Floor
broker, may bid for and offer round lots (units of trading) of any security in the open
market, or may leave his order with the odd-lot dealer to act for him.]

[Odd-lot orders to be given to odd-lot dealer]
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[(b) Odd lots (less than unit of trading) of any security in which there is a registered odd-
lot dealer shall be bought from and sold to such odd-lot dealer subject to the provisions of
Rule 205 and executed in accordance with the provisions of Rules 225 and 227.]

Rule 110.
Bids and Offers —Precedence

Bids and offers may be made simultaneously, as being essentially different propositions,
and may be accepted without precedence of one over another. Bids and offers must be
made in an audible tone of voice. A member shall be considered "in" on a bid or offer,
while he remains at the post, unless he shall distinctly and audibly say "out.” A member
bidding and offering in immediate and rapid succession shall be deemed "in" until he
shall say "out™ on either bid or offer._With regard to XLE, this Rule shall not apply to
any bid, offer or member.

Rule 111.
Bids and Offers Binding

All bids made and accepted, [and] all offers made and accepted_and all orders executed
on XLE in accordance with these Rules shall be binding; and all contracts thereby
effected shall be subject to the exercise by the Board of Governors and the Standing
Committees of the Exchange, of the powers in respect thereto, vested in the Board of
Governors and in the Standing Committees by the Certificate of Incorporation and the
By-Laws and to all provisions of the rules adopted pursuant thereto.

Rule 112.
Bids and Offers --""When Issued"’

Bids and offers in securities admitted to dealings on a "when issued" basis may be made
only "when issued," i.e., for delivery when issued as determined by the Exchange
[Committee on Stock List].

Bids and offers --"when distributed”
Bids and offers in securities admitted to dealings on a "when distributed"” basis may be
made only "when distributed," i.e., for delivery when distributed as determined by the
Exchange [Committee on Stock List].
Rule 113. Reserved.

[Bids and Offers —Stocks]

[Bids and offers in stocks admitted to dealings on an “issued" basis may be made only as
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follows, but when made without stated conditions shall be considered to be "regular
way"]

['Cash"]
[(a) "cash," i.e., for delivery upon the day of contract;]
["Regular way"]

[(b) "regular way," i.e., for delivery upon the third business day following the day of
contract;]

['Seller's option™]

[(c) "seller's option," i.e., for delivery, at the option of the seller, within the time specified
in the option, which time shall be not less than four days nor more than sixty days.]

Rule 114. Reserved.
[Bids and Offers —Bonds]

[Bids and offers in bonds (except convertible bonds and United States Government
securities) admitted to dealings on an "issued™ basis may be made only as follows, but
when made without stated conditions shall be considered to be "regular way™:]

['Cash"]

[(a) "cash," i.e., for delivery upon the day of contract;]

['Regular way"]

[(b) "regular way," i.e., for delivery on the third business day following the day of the
contract; provided that the seller shall be permitted (unless the buyer specified "third day"
when making his bid) to state at the time of closing the transaction on the Floor that the
bonds are sold for delayed delivery, in which event delivery shall be due on the third day
following the day of the contract;]

['Seller's option™]

[(c) "seller's option," i.e., for delivery, at the option of the seller, within the time specified
in the option, which time shall be not less than four days nor more than sixty days.]

Rule 115. Reserved.
[Bids and Offers --Convertible Bonds]



SR-PhIx-2006-43
Page 22 of 173

[Bids and offers in convertible bonds admitted to dealings on an "issued" basis may be
made only as follows, but when made without stated conditions shall be considered to be
"regular way":]

["Cash"]
[(a) "cash," i.e., for delivery upon the day of contract;]
['Regular way"]

[(b) "regular way," i.e., for delivery on the third business day following the day of
contract;]

['Seller's option™]

[(c) "seller's option," i.e., for delivery, at the option of the seller, within the time specified
in the option, which time shall be not less than four days nor more than sixty days.]

Rule 117. Reserved.
[Delivery on One Day's Notice --"'Seller's Option™']

[(@) When securities have been sold "seller's option,” delivery shall be due on the day of
the expiration of the option (unless such day is other than a business day, when delivery
shall be due on the succeeding business day), but may be made at the option of the seller
on any business day prior thereto upon one day's written notice. Such notice must be
given by the seller before 4:00 p.m. and may not be given until the third full business day
following the day of contract.]

["Regular way delayed delivery"]

[(b) When securities have been sold "regular way delayed delivery,” delivery may be
made at the option of the seller on any business day prior to the day when delivery is due,
upon one day's written notice. Such notice must be given by the seller before 4:00 p.m.
and may not be given until the third full business day following the day of the contract.]

Rule 118. Reserved.
[Bids and Offers Outside Best Bid and Offer]

[When a bid is clearly established, no bid or offer at a lower price shall be made. When
an offer is clearly established, no offer or bid at a higher price shall be made.]

Rule 119.
Precedence of Highest Bid
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(a)-(f) No Change.

(0) This Rule shall not apply to any bid on XLE.

Rule 120.
Precedence of Offers at Same Price

The lowest offer shall have precedence in all cases. Where offers are made at the same
price the priority and precedence shall be determined in the same manner as specified in
the case of bids in Rule 119 hereof._This Rule shall not apply to any offer on XLE.

Rule 121. Reserved.
[Member as Principal Having Orders to Buy and Sell]

[If a member as principal shall have orders both to buy and sell the same security, such
orders may be executed prior to orders of other members at the same price, regardless of
the provisions of Rules 119 and 120 hereof. This shall not apply to odd-lot orders in
stocks in which there is a registered odd-lot dealer.]

Rule 122. Reserved.
[*Seller's Option™]

[On offers to buy "seller's option,™ at the same price, the longest option shall have
precedence; on offers to sell "seller's option™ at the same price, the shortest option shall
have precedence.]

Rule 123. Reserved.
[Bids and Offers to Be Made Public]

[A claim by a member who states that he had on the Floor a prior or better bid or offer
shall not be sustained if the bid or offer was not made with the publicity and frequency
necessary to make the existence of such bid or offer generally known at the time of the
transaction.]

Disputes
Rule 124. (a) Disputes occurring on and relating to the trading floor, if not settled by

agreement between the members interested, shall be settled, if practicable, by vote of the
members knowing of the transaction in question; if not so settled, they shall be settled by
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a Floor Official summoned to the trading crowd designated by Market Surveillance to
rule on the dispute.

In issuing decisions for the resolution of trading disputes, Floor Officials shall institute
the course of action deemed to be most fair to all parties under the circumstances at the
time. A Floor Official may direct the execution of an order on the floor, or adjust the
transaction terms or participants to an executed order on the floor. However, two Option
Floor Officials may nullify a transaction if they determine the transaction to have been in
violation of Rules 1014 (Obligations and Restrictions Applicable to Specialist and
ROTSs), 1015 (Quotation Guarantees), 1017 (Priority and Parity at Openings in Options),
1033 (Bids and Offers) or 1080 (AUTOM). [Two Equity Floor Officials may nullify a
transaction if they determine the transaction to have been in violation of Rules 110 (Bids
and Offers --Precedence), 111 (Bids and Offers --Binding), 118 (Bids and Offers Outside
Best Bid and Offer), 119 (Precedence of Highest Bid), 120 (Precedence of Offers at Same
Price), 126 (Crossing), 203 (Agreement of Specialists), 218 (Customer Order Receives
Priority), 229 (PACE System), 232 (Handling Orders When the Primary Market is Not
Open for Free Trading), or 455 (Short Sales).] This Rule 124(a) shall not apply to
options transactions that are the result of an Obvious Error (as defined in Rule 1092).
Options transactions that are the result of an Obvious Error shall be subject to the
provisions and procedures set forth in Rule 1092.

(b)-(d)(iv) No Change.

(d)(v) As appropriate, the Chairman of the Options Committee, or of the
Foreign Currency Options Committee, [or of the Floor Procedure Committee,] or
their respective designees, shall refer a Referee that fails to make any ruling in
accordance with Exchange rules to the Audit Committee for possible disciplinary
action, including removal. A Floor Official that fails to make any ruling in
accordance with Exchange rules may be subject to possible disciplinary action by
the Exchange.

(d)(vi) No Change.
Commentary:
.01-.02 No change.

Rule 125.
[Variations in Bids and Offers] Order Entry and Execution Increments

[Bids or offers for equities quoting in decimals shall be made in a minimum increment of
$.01]

(a) Except as described in paragraph (b) below:
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(1) XLE shall not display, rank, or accept from any person an order in any
NMS stock priced in an increment smaller than $0.01 if that order is priced
equal to or greater than $1.00 per share; and

(2) XLE shall not display, rank, or accept from any person an order in any
NMS stock priced in an increment smaller than $0.0001 if that order is priced
less than $1.00 per share.

(b) The provisions of paragraphs (a)(1) and (2), as applicable, shall not apply to:

(1) any securities that have been exempted by the Securities and Exchange
Commission from Rule 612 of Requlation NMS. In those cases, XLE shall
display, rank and accept orders consistent with the fullest extent of the
exemption granted to the security; and

(2) Orders marked Benchmark. Orders marked Benchmark may be entered in
an increment no smaller than $0.0001.

(c) Except as described in paragraph (d) below:

(1) executions on XLE at a price equal to or greater than $1.00 per share will
be in increments no smaller than $0.01; and

(2) executions on XLE at a price less than $1.00 per share will be in
increments no smaller than $0.0001.

(d) The provisions of paragraphs (c)(1) and (2), as applicable, shall not apply to:

(1) any securities that have been exempted by the Securities and Exchange
Commission from Rule 612 of Reqgulation NMS. In those cases, XLE shall
execute orders in increments no smaller than such securities may be displayed,
ranked and accepted consistent with the fullest extent of the exemption
granted to the security;

(2) Mid-Point Cross Orders. Mid-Point Cross Orders will be executed in
increments no smaller than $0.0001; and

(3) Order marked Benchmark. Orders marked Benchmark may be executed at
the price at which the Order marked Benchmark is entered.

Rule 126. Reserved.
["Crossing™ Orders]

[When a member has an order to buy and an order to sell the same security, he must offer
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such security at a price which is higher than his bid by the minimum variation permitted
in such security before making a transaction with himself.]

[Supplementary Material: ...]

[(@) When a member organization has both a customer's order to buy and a customer's
order to sell the same security at the same price, no member may interfere with this cross
by seeking to buy or sell securities for his own account at that price, except to the extent
such member is a specialist or alternate specialist and acting in that capacity has entered a
bid or offer at that price that has been publicly disseminated.]

[(b) When a member organization has a customer's order on one side only and the
member organization (or another member organization) is acting as principal on the other
side, no member may participate on the customer side of the trade for his own account
except under the circumstances set forth in paragraph (a). Members are not required to
yield priority to the member organization on the principal side of the cross.]

[(c) When one member organization has a customer's order on one side and another
member organization has a customer's order on the other side, no member may interfere
with this cross by seeking to buy or sell securities for his own account except under the
circumstances set forth in paragraph (a).]

[(d) For purposes of this rule, a customer order shall include any order which a broker
represents in an agency capacity, including any order of a market maker or other broker-
dealer not affiliated with the broker; it shall not include any order of a broker-dealer
affiliated with the executing broker, or any associated person of such broker-dealer.]

[(e) A specialist may not seek to avoid the operation of this rule by entering an order for
the specialist's own account with another member in order to have the order placed on the
specialist's own order to have the order placed on the specialist's own book; provided,
however, that this shall not prevent a specialist from entering orders in securities traded
by an unaffiliated specialist unit.]

[(f) When a member has an order to buy and an order to sell an equivalent amount of the
same Trust Share, and both orders are of 25,000 Trust shares or more and are for the
accounts of persons who are not members or member organizations, the member may
"cross" those orders at a price at or within the prevailing quotation. The member's bid or
offer shall be entitled to priority at such cross price, irrespective of pre-existing bids or
offers at that price. The member shall follow the crossing procedures of Rule 451(d), and
another member may trade with either the bid or offer side of the cross transaction only to
provide a price which is better than the cross price as to all or part of such bid or offer. A
member who is providing a better price to one side of the cross transaction must trade
with all other market interest having priority at that price before trading with any part of
the cross transaction, in whole or in part, at the cross price. A transaction effected the
cross price in reliance on this Supplementary Material (f) shall be printed as "Stopped
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Stock"]

[(g) Orders to cross 25,000 shares or more Trust Shares, where one or both sides of such
cross is for the account of a member or member organization, will be permitted to
establish precedence based on size so long as the orders are represented at the post when
a sale removing all bids and offers from the Floor takes place. Once the precedence of
such orders of 25,000 Trust shares or more has been established, the broker handling the
cross must then bid and offer the security in accordance with Rule 451.]

[(h) If prior to presenting a cross transaction involving 5,000 shares or more, a member
requests that the specialist post the current market for the security (*Updated Quotation™),
the member may execute a cross transaction:]

[(i) at the Updated Quotation, if both sides of the cross transaction are agency orders and
the Updated Quotation contains no agency orders; or]

[(i1) between the Updated Quotation, without interference by another member. In no
event shall an agency order on the book having time priority, remain unexecuted after
any other order at its price has been effected pursuant to this rule or otherwise.]

[(i) This section applies to the execution of certain transactions hereinafter referred to as
VWAP crosses which are customer-to-customer crosses that are equal to any single
market or consolidated market volume weighted average prices either for the entire
trading day from 9:30 A.M. to 4:00 P.M., or for any portion of the trading day. VWAP
crosses are not subject to the Exchange's auction market rules and thus, may not be
broken-up upon entry to the Exchange. VWAP crosses must be identified as VWAP on
each order ticket, entered by symbol and price, identified as "agency' and, when
applicable, identified as "short exempt". The basis upon which the VWAP is to be
calculated (including the time of day in which the trades to be included in the VWAP
formula must occur, and whether such trades are limited to those occurring on a
particular market or include all trades on the consolidated market) must be documented
upon receipt of the order. VWAP crosses may be executed only during the Exchange's
Post Primary Session and reported with the identifier "b", to the nearest decimal eligible
for reporting by the Exchange.]

Rule 127. Reserved.
[Substitute Principal]

[No party to a contract shall be compelled to accept a substitute principal unless the name
proposed to be substituted shall be declared in making the bid or offer and as a part
thereof ]

Rule 130. Reserved.
[Offers Not Allowed on Floor]
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[No member shall offer publicly on the Floor]

[On stop]

[(a) to buy or sell securities "on stop™ above or below the market;]
[At the close]

[(b) to buy or sell securities "at the close";]

[Dividends]

[(c) to buy or sell dividends;]

[Betting on market]

[(d) to bet upon the course of the market; or]

[Privileges]

[(e) to buy or sell privileges to receive or deliver securities.]
Rule 134. Reserved.

[Stop Order Bans]

[(a) Whenever the primary market for a stock admitted to dealings on the Exchange
institutes a stop and stop limit order ban, or whenever the primary market institutes a stop
or stop limit order ban on all stocks, the Exchange will also ban such orders until such
time as the ban in the primary market is lifted.]

[(b) (i) Stop Order Ban Procedures]

[Any stop and stop limit orders residing on the specialists' book at the time the ban goes
into effect will remain eligible for execution.]

[(c) Individual Stock Stop Order Ban --Whenever the primary market implements a stop
order ban in an individual stock due to an unusually large accumulation of stop and stop
limit orders, the PHLX will also ban such orders as follows:]

[(i) Upon notice from the primary market by indication over Consolidated Tape that stop
and stop limit orders are banned in an individual stock, the Exchange will announce to
the floor and PACE users that a stop order ban is in effect in the individual stock.]
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[(ii) The entry of stop and stop limit orders will be banned until such time as the ban is
lifted in the primary market and that information is disseminated over the Consolidated
Tape. Any orders received through PACE will be rejected.]

[(ii) Any stop and stop limit orders residing on the specialists’ book at the time the ban
goes into effect may be cancelled by the Exchange whenever two Floor Officials, with
the concurrence of a market regulation officer deem such action appropriate and in the
interests of fair and orderly markets and to protect investors. Among the factors to be
considered are:]

[(2) if the primary market cancels stop orders residing on their book or;]
[(2) other unusual conditions or circumstances.]

Rule 150. Reserved.
[Definitions --U.S. Government Securities]

[The terms defined in paragraphs (a) through (g), inclusive, shall have the meanings
specified in such paragraphs for all purposes of the Rules of the Board of Governors and
of the Rules and Regulations of Standing Committees of the Exchange and take
precedence when conflicts arise with other Rules, specifically as they apply to
government securities. Otherwise, the Rules of the Board of Governors or the Rules and
Regulations of the Standing Committees of the Exchange will apply unless the context of
a Rule or Regulation dictates otherwise.]

[(a) Government securities shall be defined as those marketable bills, bonds, notes and
certain U.S. Government sponsored entity and federal agency issues which are issued by
or guaranteed, either directly or implicitly, by the federal government and/or its
sponsored entity or agencies. Furthermore, these bills, bonds, notes and government
sponsored entity and federal agency issues are defined below.]

[(b) Treasury bills are defined as short term direct obligations of the United States and are
usually issued with maturities of three (3) or six (6) months or one (1) year. None are due
longer than twelve (12) months.]

[(c) U.S. Treasury Notes are defined as direct obligations of the United States and issued
with maturities ranging from one (1) to seven (7) years.

(d) U.S. Treasury Bonds are defined as direct obligations of the United States thought of
as being issued with maturities longer than seven (7) years.]

[(e) Government sponsored entities or agency issues are defined as obligations of
corporations or agencies, created or organized under specific federal legislation issued
with varying maturities.]
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[(f) Round-lot --by convention, a round-lot in a government security is defined as any
transaction with a face amount of $100,000 or more.]

[(g) Odd-lot --by convention, an odd-lot in a government security is defined as any
transaction with a face amount of less than $100,000.]

Rule 151. Reserved.
[Recognized Quotations --U.S. Government Securities]
[Recognized quotations will be public bids and offers based upon the size of the inquiry,

in terms of the face value of the security being transacted, its availability and as follows:]

[(a) for Treasury Bills --quotations will be made in the form of a percentage discount
from face value.]

[(b) for Treasury Bonds and Notes and Government sponsored entity and agency issues --
quotations will be made based on a percentage of face value.]

[Quotations will be limited to the minimum denominations and multiples of the particular
government security as specified by the treasury or the issuer.]

Rule 152. Reserved.
[Bids and Offers --U.S. Government Securities]

[Bids and offers in government securities admitted to dealings on an "issued" basis may
be made only as follows, but when made without stated conditions shall be considered
"regular way":]

['*Cash™]

[(a) "Cash", i.e., for delivery upon the day of contract;]

["Regular Way"']

[(b) "Regular way", i.e., for delivery on the fifth business day following the day of
contract.]

[*Skip Day"]

[(c) "Skip day", i.e., for delivery on the second business day following the day of
contract;]

['"Delayed Delivery"]
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[(d) "Delayed delivery", i.e., for delivery on a basis mutually agreeable to both the buyer
and seller, where conditions in (a), (b), or (c) above, are not applicable. In cases where
"delayed delivery" is employed the conditions of settlement must be specified and agreed
upon at the time the trade is made.]

[Furthermore, bids and offers made on the floor will be for "bearer" securities unless
otherwise specified.]

Rule 153. Reserved.
[Computations of Interest --U.S. Government Securities]

[The number of elapsed days calculated on government securities shall be computed in
accordance with the directives of the U.S. Treasury or the prevailing customs of the
industry. Specifically, the method of computing the number of elapsed days for these
securities shall be as described below.]

[The amount of interest deemed to have accrued on contracts in bonds dealt in "and
interest"” shall be for government securities that portion of the interest on the bonds for
the current full interest period, computed for the actual number of days elapsed since the
last interest date on the basis of the actual number of days in the current interest period.
In determining the number of days in a period, the actual elapsed days in each calendar
month shall be used.]

[The following material is given to illustrate methods of computing elapsed days, in
conformity with this rule:]

[For government securities:]
[From the 15th of a 28 day month to the 15th of the following month is 28 days.]

[From the 15th of a 30 day month to the 15th of the following month is 30 days.]
[From the 15th of a 31 day month to the 15th of the following month is 31 days.]
[The six months' interest period ending:]
[January 15 is 184 days]
[February 15 is 184 days]
[March 15 is 181" days]
[April 15 is 182* days]

[May 15 is 181* days]



SR-PhIx-2006-43
Page 32 of 173

[June 15 is 182* days]

[July 15 is 181* days]
[August 15 is 181* days]
[September 15 is 184 days]
[October 15 is 183 days]
[November 15 is 184 days]
[December 15 is 183 days]
[Supplementary Material: ...]

[It should be noted that, for certain government sponsored entity or agency issues,
included in the category of government securities, the methods of computing interest
do not follow the procedures outlined in this rule. In cases where discrepancies arise,
such as the Government National Mortgage Association security (GNMA), the
prevailing custom of the industry will be employed.]

Rule 154. Reserved.
[Variations in Bids and Offers --U.S. Government Securities]

[Bids and offers for odd-lot transactions in government securities shall not be made at
less variation than one/one-hundredth of one percent (.01%) of the face amount of
treasury bills, nor less than one/thirty-second (1/32) of one percent of the face amount of
the treasury bond or note or agency issue.]

Rule 155.
General Responsibility of Floor Brokers

A Floor Broker handling an order is to use due diligence to execute the order at the best
price or prices available to him in accordance with the Rules of the Exchange. [A Floor
Broker may (a) enter an order into the Order Entry Window as provided in Rule 229B, or
(b) take the order to the specialist in that security on the trading floor or, where there are
competing specialists, to the primary specialist in that security.]

Rule 160.
NMS Stock Execution on the Exchange

Only orders for NMS stocks may be entered and executed on XLE. XLE is the only
venue on the Exchange for the entry and execution of orders in NMS stocks. Nothing in
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this rule is intended to limit a XLE Participant’s activities otherwise than on an exchange
or on another exchange.

The Exchange intends to operate XLE as an automated trading center for purposes of
Rule 600(b)(4) of Requlation NMS.

Rule 161.
Transmission of Bids or Offers

No one having the right to trade on XLE and who has been a party to or has knowledge
of an execution shall be under obligation to divulge, except to the Exchange, the name of
the person buying or selling in any transaction.

Rule 162.
Orders Deemed Reqular Way

(a) Except for two-sided orders that a XLE Participant marks as not for reqular way
settlement, all orders are for reqular way settlement, which is for delivery upon the third
business day following the day of execution.

(b) XLE Participants may mark a two-sided order not for regular way settlement with one
of the following conditions:

(1) Cash. Cash means a transaction for delivery on the day of execution.

(2) Next Day. Next day means a transaction for delivery on the next business day
following the day of execution. Next day settlement may also include deliveries
within the time specified in the order which time may include the second full
business day following the day of execution.

(3) Seller’s Option. Seller’s option means a transaction for delivery within the time
specified in the order, which time shall not be less than four (4) full business
days nor more than 60 days following the day of execution; except that the
Exchange may provide otherwise in specific issues of stocks or classes of
stocks. When securities have been sold "seller's option," delivery shall be due
on the day of the expiration of the option (unless such day is other than a
business day, when delivery shall be due on the succeeding business day), but
may be made at the option of the seller on any business day prior thereto upon
one day's written notice. Such notice must be given by the seller before 4:00
p.m. and may not be given until the third full business day following the day of
execution.

Rule 163.
Clearly Erroneous Executions
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(a) Definition. For purposes of this Rule, the terms of a transaction executed on XLE are
"clearly erroneous" when there is an obvious error in any term, such as price, number of
shares or other unit of trading, or identification of the security. A transaction made in
clearly erroneous error and cancelled by both parties may be removed, if the parties do
not object, subject to the approval of Phix.

(b) Request for Phix Review. A XLE Participant that receives an execution on an order
that was submitted erroneously to XLE for its own or customer account may request that
Phlx review the transaction under this Rule. Such request for review shall be made via
telephone, facsimile or e-mail and, absent unusual circumstances, submitted within
twenty (20) minutes of the trade in guestion. Upon receipt, the counterparty to the trade,
if any, shall be notified by Phlx as soon as practicable. Thereafter, an officer of Phix or
such other designee of Phlx ("Exchange Official') shall review the transaction under
dispute and determine whether it is clearly erroneous, with a view toward maintaining a
fair and orderly market and the protection of investors and the public interest. Each party
to the transaction shall provide, within thirty (30) minutes of the request for review, any
supporting written information as may be reasonably requested by the Exchange Official
to aid resolution of the matter. Either party to the disputed trade may request the
supporting written information provided by the other party on the matter.

(c) Review Procedures.

(1) Unless both parties (or party, in the case of a cross order) to the disputed
transaction agree to withdraw the initial request for review, the transaction under dispute
shall be reviewed, and a determination shall be rendered by the Exchange Official. If the
Exchange Official determines that the transaction is not clearly erroneous, the Exchange
Official shall decline to take any action in connection with the completed trade. In the
event that the Exchange Official determines that the transaction in dispute is clearly
erroneous, the Exchange Official shall declare the transaction null and void or modify
one or more of the terms of the transaction to achieve an equitable rectification of the
error that would place the parties in the same position, or as close as possible to the same
position that they would have been in, had the error not occurred. The parties shall be
promptly notified of the determination.

(2) If a party affected by a determination made under this Rule so requests within the
time permitted in Rule 124(d)(i), the Referee will review decisions made by the
Exchange Official under this Rule, including whether a clearly erroneous execution
occurred and whether the correct adjustment was made, pursuant to Rule 124(d) as if the
decision of the Exchange Official was a Floor Official ruling.

(d) System Disruption and Malfunctions. In the event of any disruption or a malfunction
in the use or operation of any electronic communications and trading facilities of the
Phlx, or extraordinary market conditions or other circumstances in which the nullification
or modification of transactions may be necessary for the maintenance of a fair and
orderly market or the protection of investors and the public interest exist, the Exchange
Official, on his or her own motion, may review such transactions and declare such
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transactions arising out of the use or operation of such facilities during such period null
and void or modify the terms of these transactions if the Exchange Official determines
that the transaction(s) is clearly erroneous, or that such actions are necessary for the
maintenance of a fair and orderly market or for the protection of investors and the public
interest. Absent extraordinary circumstances, any such action of the Exchange Official
pursuant to this subsection (d) shall be taken within thirty (30) minutes of detection of the
erroneous transaction. Each XLE Participant involved in the transaction shall be notified
as soon as practicable, and the XLE Participant aggrieved by the action may appeal such
action in accordance with the provisions of subsection (c)(2).

(e) Trade Nullification and Price Adjustments for UTP Securities that are Subject of
Initial Public Offerings ("1POs™). Pursuant to SEC Rule 12f-2, as amended, the Phlx may
extend unlisted trading privileges to a security that is the subject of an initial public
offering when at least one transaction in the subject security has been effected on the
national securities exchange or association upon which the security is listed and the
transaction has been reported pursuant to an effective transaction reporting plan. A
clearly erroneous error may be deemed to have occurred in the opening transaction of the
subject security if the execution price of the opening transaction on XLE is more than the
lesser of $1.00 or 10% away from the opening price on the listing exchange or
association. In such circumstances, the Exchange Official shall declare the opening
transaction null and void or adjust the transaction price to the opening price on the listing
exchange or association. Clearly erroneous executions of subsequent transactions of the
subject security will be reviewed in the same manner as the procedure set forth in (c)(1).
Absent extraordinary circumstances, any such action of the Exchange Official pursuant to
this subsection () shall be taken in a timely fashion, generally within thirty (30) minutes
of the detection of the erroneous transaction. Each party involved in the transaction shall
be notified as soon as practicable by Phlx, and the party aggrieved by the action may
appeal such action to the Referee in accordance with the provisions of subsection (c)(2)
above.

Rule 164.
Trading Halts

(a) Except as otherwise stated in Rules 810 and 811, the Chairman and Chief Executive
Officer of the Exchange or his designee, shall have the power to suspend trading in any
and all securities traded on XLE whenever in his or his designee’s opinion such
suspension would be in the public interest. No such action shall continue longer than a
period of two days, or as soon thereafter as a guorum of Governors can be assembled,
unless the Board approves the continuation of such suspension.

(b) If trading in one or more securities is suspended or halted, all orders in those
securities shall be cancelled. XLE shall not accept any orders, or any changes to orders
(other than cancellations), in those securities during a trading suspension or halt.
Immediately after the trading halt or suspension has ended, XLE shall begin accepting
orders for processing.
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Rule 165.
Clearance and Settlement

(a) Each member organization entering orders on XLE shall either:

(1) be a clearing firm;

(2) clear transactions on XLE through a clearing firm; or

(3) clear transactions through an entity duly authorized by the Exchange.

(b) A member organization entering orders on XLE must give up the name of the
clearing firm through which each transaction on XLE will be cleared. If there is a
subsequent change in identity of the clearing firm through which the transaction on XLE
will be cleared, the member organization shall report such change to the Exchange at
least five (5) business days in advance.

(c) Each clearing firm must be admitted to the Exchange as a member organization and
to SCCP as a SCCP Participant. The clearing firm shall be responsible for the clearance
of the transactions effected by each member organization which gives up such clearing
firm's name pursuant to a letter of authorization, letter of quarantee or other authorization
given by such clearing firm to such member organization, which authorization shall be
submitted to the Exchange.

(d) Notwithstanding any other provisions contained in the Rule to the contrary, the Board
of Governors may extend or postpone the time of the delivery of a transaction on XLE
whenever in its opinion, such action is called for by the public interest, by just and
equitable principles of trade or by the need to meet unusual conditions. In such case,
delivery shall be effected at such time, place and manner as directed by the Board of
Governors.

Rule 170.
Reqistration of Market Makers

(a) No XLE Participant shall act as a Market Maker in any security unless such XLE
Participant is registered as a Market Maker in such security by the Exchange pursuant to
this Rule and the Exchange has not suspended or canceled such registration. Registered
Market Makers are designated as dealers on the Exchange for all purposes under the
Securities Ex