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THE NASDAQ OMX GROUP, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 20, 2009
To the holders of voting securities of The NASDAQ OMX Group, Inc.:

Please take notice that the annual meeting of stockholders of The NASDAQ OMX Group, Inc., a Delaware corporation, will be held at
NASDAQ OMX MarketSite, Four Times Square, New York, New York 10036, on May 20, 2009, at 9:00 a.m., local time, for the following
purposes, all as described in the attached proxy statement:

1. To elect 16 directors to a one-year term;

2. To ratify the appointment of Ernst & Young LLP as NASDAQ OMX s independent registered public accounting firm for the fiscal year
ending December 31, 2009; and

3. To transact such other business as may properly come before the annual meeting or any adjournment or postponement of the meeting.
We urge you to read carefully the attached proxy statement for additional information concerning the matters to be considered at this meeting.

We are pleased this year to furnish proxy materials to our stockholders over the Internet, as allowed by the U.S. Securities and Exchange
Commission (SEC) rules. We believe that this will expedite stockholders receipt of proxy materials, while also lowering the costs of delivering
materials to stockholders and reducing the environmental impact of printing and mailing these materials.

Our board of directors has fixed the close of business on March 27, 2009 as the record date for the determination of holders of our voting
securities entitled to vote at the annual meeting. Only holders of record at the close of business on the record date will be entitled to notice of,
and to vote at, the annual meeting or any postponement or adjournment of the meeting. A list of these holders will be available at the annual
meeting and for at least 10 days prior to the annual meeting at our principal executive offices at One Liberty Plaza, New York, New York 10006.

To ensure your representation at the 2009 annual meeting of stockholders, you are urged to vote by proxy by one of the following methods as
promptly as possible:

1. Vote via the Internet or telephone pursuant to the instructions provided in the notice of Internet availability of proxy materials
that we will mail no later than April 3, 2009 to holders of voting securities as of the record date; or

2. Request printed copies of the proxy materials by mail pursuant to the instructions provided in the notice of Internet
availability of proxy materials and complete, date, sign and return the proxy card that you will receive in response to your
request.

If you attend the meeting, you may revoke your proxy and vote in person, even if you have previously voted your NASDAQ OMX securities by

proxy.

By Order of the Board of Directors,
Robert Greifeld
Chief Executive Officer

New York, New York
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THE NASDAQ OMX GROUP, INC.
PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2009

We are furnishing this proxy statement to the holders of the voting securities of The NASDAQ OMX Group, Inc., a Delaware corporation, in
connection with the solicitation of proxies by our board of directors for use in voting at the annual meeting of stockholders to be held at the time
and place and for the purposes set forth in the accompanying notice of annual meeting, and at any and all adjournments or postponements of this
meeting.

In accordance with SEC rules, instead of mailing printed copies of our proxy materials to each stockholder of record, we are furnishing
the proxy materials for the 2009 annual meeting by providing access to these documents on the Internet. In connection with this change,
a notice of Internet availability of proxy materials is being mailed to holders of our voting securities. We first mailed or delivered this
notice to holders of our voting securities on or about April 3, 2009. The notice of Internet availability contains instructions for accessing
and reviewing our proxy materials and voting by proxy over the Internet. Our proxy materials were made available at
http:/fir.nasdagomx.com/annuals.cfin on the date that we first mailed or delivered the notice of Internet availability. The notice will also
tell you how to request our proxy materials in printed form or by e-mail, at no charge. The notice contains a control number that you
will need to vote your securities.

On February 27, 2008, The Nasdaq Stock Market, Inc. and OMX AB (publ) combined, and The Nasdaq Stock Market, Inc. was renamed The
NASDAQ OMX Group, Inc. Unless otherwise noted, in this proxy statement, the term NASDAQ OMX refers to The NASDAQ OMX Group,

Inc. The term Nasdaq refers to The Nasdaq Stock Market, Inc., and the term OMX refers to OMX AB (publ), as these entities operated prior to

the combination.

THE ANNUAL MEETING

When and where is the meeting? The annual meeting is scheduled to be held at NASDAQ OMX MarketSite, Four Times Square, New York,
New York 10036, on May 20, 2009, at 9:00 a.m. local time.

What is the purpose of the meeting? At the annual meeting, the holders of NASDAQ OMX s voting securities will be asked to consider and vote
upon each of the following matters:

1. To elect 16 directors to one-year terms;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2009; and

3. To transact such other business as may properly come before the annual meeting or any adjournment or postponement of the
meeting.
Who is entitled to vote? Only holders of record listed on the books of NASDAQ OMX at the close of business on March 27, 2009 (the record
date) of the following NASDAQ OMX securities will be entitled to notice of, and to vote at, the annual meeting:

common stock, par value $0.01 per share; and
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As of the record date, there were outstanding 202,830,709 shares of common stock (including shares of restricted common stock entitled to vote
at the annual meeting). Our certificate of incorporation provides holders of the voting notes the right to vote on a converted basis with holders of
the common stock on matters submitted for a stockholder vote. The voting notes are held by Silver Lake Partners TSA, L.P., Silver Lake
Investors, L.P., Silver Lake Partners II TSA, L.P. and Silver Lake Technology Investors II, L.P. (which, collectively, we refer to as Silver Lake),
and VAB Investors, LLC. As of the record date, the voting notes were convertible into 8,281,162 shares of our common stock.

A list of holders entitled to vote at the annual meeting will be available at the annual meeting and for at least 10 days prior to the annual meeting,
between the hours of 9:00 a.m. and 4:30 p.m. local time, at our principal executive offices, One Liberty Plaza, New York, New York 10006.

You may arrange to review this list by contacting NASDAQ OMX s corporate secretary, Joan Conley, c/o The NASDAQ OMX Group, Inc., One
Liberty Plaza, New York, New York 10006.

How many votes do I have? Each share of common stock has one vote, subject to the voting limitation in our certificate of incorporation that
generally prohibits a holder from voting in excess of 5% of the total voting power of NASDAQ OMX. The holder of each voting note is entitled
to the number of votes equal to the number of shares of common stock into which that voting note could be converted on the record date, subject
to the 5% voting limitation contained in our certificate of incorporation. Your individual vote is confidential and will not be disclosed to third
parties.

What constitutes a quorum? The presence of the owners of a majority (greater than 50%) of the votes entitled to be cast by holders of the
NASDAQ OMX voting securities constitutes a quorum. Presence may be in person or by proxy. You will be considered part of the quorum if

you vote by Internet, by telephone or by returning a signed and dated proxy card (if proxy materials are requested in printed form) or if you vote

in person at the annual meeting. Abstentions and broker non-votes are counted as present and entitled to vote for purposes of determining a
quorum. A broker non-vote occurs when a broker holding shares for a beneficial owner does not vote on a particular proposal because the broker
does not have discretionary voting power with respect to the item and has not received voting instructions from the beneficial owner.

Who counts the votes? Our transfer agent, Mellon Investor Services, tabulates the votes and acts as inspector of elections.

How do I vote? You can ensure that your NASDAQ OMX securities are voted at the meeting by:

attending the meeting and voting in person, as discussed below;

submitting your instructions by Internet or telephone; or

if you request a printed copy of proxy materials, completing, signing, dating and returning the proxy card in the envelope provided.
Vote by Internet. You have the option to vote your securities through the Internet. The notice of Internet availability of proxy materials contains
the website address for Internet voting. Internet voting is available 24 hours a day until 11:59 p.m. (E.D.T.) on May 19, 2009. You must enter
your control number, which is printed in the lower right hand corner of the notice of Internet availability, and you will be given the opportunity
to confirm that your instructions have been properly recorded.

Vote by Telephone. You have the option to vote your securities by telephone. The notice of Internet availability of proxy materials that you will
receive will have information about Internet voting but is not permitted to include a telephone number for voting by phone because that would
enable a shareholder to vote without first accessing the proxy materials. The instructions for telephonic voting are provided on the website where
the proxy materials can be viewed. You will be provided with a telephone number for voting at this site.
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Alternatively, if you request paper copies of the proxy materials, your proxy card will list a toll-free telephone number that you may use to vote
your shares. Telephone voting is available 24 hours a day until 11:59 p.m. (E.D.T.) on May 19, 2009. When you vote by telephone, you will be
required to enter your control number. You will then receive easy-to-follow voice prompts allowing you to instruct the proxy holders how to
vote your securities and to confirm that your instructions have been properly recorded. If you are located outside the United States or Canada,
you should instruct the proxy holders how to vote your securities by Internet or by mail.

Vote by Mail. If you choose to vote by mail after requesting and receiving printed proxy materials, simply complete, sign and date your proxy
form and return it in the postage-paid envelope provided.

How do I complete the proxy? The proxy provides that each holder may vote his or her NASDAQ OMX securities For the director nominees or
to Withhold Authority for individual nominees or for all of the nominees, and may vote For or Against or Abstain from voting with respect to
the ratification of NASDAQ OMX s independent registered public accounting firm.

Whichever method you select to transmit your instructions, the proxy holders will vote your securities as provided by those instructions. IF
YOU PROVIDE A PROXY WITHOUT SPECIFIC VOTING INSTRUCTIONS, YOUR NASDAQ OMX SECURITIES WILL BE
VOTED BY THE PROXY HOLDERS FOR THE ELECTION OF THE DIRECTORS NAMED IN THIS PROXY STATEMENT AND
FOR THE OTHER PROPOSALS SET FORTH HEREIN.

IF YOUR NASDAQ OMX SECURITIES ARE HELD BY A BROKER, BANK OR OTHER NOMINEE THAT DOES NOT HAVE
AUTHORITY, EITHER EXPRESS OR DISCRETIONARY, TO VOTE ON A PARTICULAR MATTER, YOU WILL RECEIVE
INSTRUCTIONS FROM YOUR NOMINEE, WHICH YOU MUST FOLLOW TO HAVE YOUR NASDAQ OMX SECURITIES
VOTED. THE BROKER, BANK OR OTHER NOMINEE MAY ONLY VOTE THE NASDAQ OMX SECURITIES THAT IT HOLDS
FOR YOU AS PROVIDED BY YOUR INSTRUCTIONS.

What do I need to do to attend the annual meeting? If you are a holder of record, you should indicate that you plan to attend the meeting when
voting your proxy. For the safety and comfort of our stockholders, admission to the annual meeting will be restricted to holders of record and
beneficial owners of NASDAQ OMX securities as of March 27, 2009. You will need to provide a valid government-issued photo identification,
such as a driver s license or passport, to gain entry to the annual meeting. If you are a beneficial owner of NASDAQ OMX securities held by a
bank, broker or other nominee, you also will need proof of ownership to be admitted to the meeting. A recent brokerage statement or letter from
the bank, broker or other nominee are examples of proof of ownership. If you want to vote in person your NASDAQ OMX securities held in
street name, you will have to obtain a proxy, executed in your favor, from the holder of record. You may contact NASDAQ OMX s corporate
secretary, Joan C. Conley, c/o The NASDAQ OMX Group, Inc., One Liberty Plaza, New York, New York 10006, in writing or by facsimile (at
301-978-5088), to obtain directions to the annual meeting.

What are the board s recommendations? The NASDAQ OMX board recommends that you vote FOR each of the nominees for director
named in Proposal 1 and FOR Proposal 2.

What vote is required to approve each proposal?

Election of Directors. Our directors are elected by a plurality of votes present in person or represented by proxy at the meeting, and the sixteen
nominees named in this proxy statement who receive the greatest number of votes cast for election of directors at the meeting will be elected.

Any securities not voted, whether by abstention or broker non-vote, will not impact the vote. Our corporate governance guidelines require that in

an uncontested election, a director-nominee who receives a greater number of votes withheld from his or her election than votes for is required to
promptly tender his or her resignation following certification of the stockholder vote. The corporate governance committee of the board then will
consider the resignation offer and recommend to the
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full board whether or not to accept it. The NASDAQ OMX board is required to act on the recommendation and to disclose publicly its
decision-making process with respect to the director resignation. See Proposal I: Election of Directors and NASDAQ OMX Corporate
Governance Guidelines and Code of Ethics for full details of this policy.

Ratification of Appointment of Ernst & Young LLP. This proposal requires the affirmative vote of a majority of the votes present in person
or represented by proxy at the meeting. For this vote, abstentions have the effect of a vote against this proposal and broker non-votes, if any, will
be disregarded and will have no impact on the vote.

What if other items come up at the annual meeting and I am not there to vote? We are not now aware of any matters to be presented at the
annual meeting other than those described in this proxy statement. When you provide your voting instructions by Internet or telephone, or return
a signed and dated proxy card, you give the proxy holders the discretionary authority to vote on your behalf on any other matter that is properly
brought before the annual meeting. If the meeting is adjourned or postponed, your NASDAQ OMX securities may be voted by the proxy holders
on the new meeting date, unless you have revoked your proxy instructions before that date.

Can I change my vote? You can change your vote by revoking your proxy at any time before it is exercised in one of three ways:

Submit a later dated proxy (including a proxy submitted through the Internet, by telephone or by proxy card);

Notify NASDAQ OMX s corporate secretary, Joan C. Conley, c/o The NASDAQ OMX Group, Inc., One Liberty Plaza, New York,
New York 10006, in writing or by facsimile (at 301-978-5088), that you are revoking your proxy; or

Vote in person at the annual meeting.
If you are a beneficial owner of NASDAQ OMX securities held by a bank, broker or other nominee, you will need to contact the bank, broker or
other nominee to revoke your proxy.

Who is paying the costs of this proxy solicitation? We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by
directors, officers or employees (who will not receive any additional compensation for these solicitations), in person or by telephone, electronic
transmission and facsimile transmission. NASDAQ OMX will, upon request, reimburse brokers, banks and other nominees for their reasonable
expenses in sending proxy material to their beneficial owners/customers and obtaining their proxies. We have hired Mellon Investor Services to
assist in soliciting proxies at a fee of $7,500 plus costs and expenses for these services. Your cooperation in promptly submitting your proxy
through the Internet or by telephone, or, if proxy materials are requested by mail, by dating and returning the enclosed proxy card will help to
avoid additional expense.
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PROPOSAL I
ELECTION OF DIRECTORS

The business and affairs of NASDAQ OMX are managed under the direction of our board of directors. Pursuant to our certificate of
incorporation and by-laws and based on our governance needs, the board may determine the total number of directors. Currently, we have
sixteen directors. Our directors have diverse backgrounds and experience and represent a broad spectrum of viewpoints. All of the current
members of the board have been nominated by our nominating committee for reelection to one-year terms. All nominees have consented to be
named in this proxy statement and to serve on the NASDAQ OMX board, if elected. In the event that any nominee named herein is unable or
unwilling to serve as a director, discretionary authority is reserved to the board of directors to vote for a substitute.

Our directors are elected by a plurality of votes present in person or represented by proxy at the meeting, and the sixteen nominees who receive

the greatest number of votes cast for election of directors at the meeting will be elected. Any securities not voted, whether by abstention or

broker non-vote, will not impact the vote. Our corporate governance guidelines require that in an uncontested election, a director-nominee who
receives a greater number of votes withheld from his or her election than votes for is required to promptly tender his or her resignation following
certification of the stockholder vote. The corporate governance committee of the board then will consider the resignation offer and recommend

to the full board whether to accept it. The board is required to act on the recommendation and to disclose publicly its decision-making process

with respect to the director resignation.

Board Responsibilities

In addition to its general oversight of management, the Board also performs a number of specific functions, including:

Reviewing, approving and overseeing our corporate strategies and corporate actions including long-term strategic plans and
evaluating the results;

Reviewing, approving and overseeing fundamental financial information and reporting;

Assessing major risks and reviewing options for their mitigation;

Overseeing management s efforts to establish and maintain the highest legal, regulatory and ethical conduct of all businesses,
including conformity with applicable laws and regulations;

Selecting, evaluating and approving the compensation of the Chief Executive Officer and other senior officers and overseeing
succession planning for these executives;

Evaluating the overall structure and effectiveness of the board, board members and committees and overseeing effective corporate
governance;

Providing advice and counsel to senior management; and

Upon approval of proposed by-law amendments by the SEC, evaluating, selecting and recommending an appropriate
slate of candidates to stockholders for election as directors.
Director Classifications
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require that all directors be classified as:

Industry Directors;
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Non-Industry Directors, which are further classified as either Public Directors or Issuer Representatives; or

Staff Directors.
The number of Non-Industry Directors, including at least one Public Director and at least one Issuer Representative of a listed companys, is
required to equal or exceed the number of Industry Directors, unless the NASDAQ OMX board consists of ten or more directors. In that case, at
least two directors must be Issuer Representatives. We establish the classification of each director based on a questionnaire with specific
questions relating to the classifications. NASDAQ OMX s corporate secretary annually certifies to the board of directors the classification of
each director.

The following is a general description of NASDAQ OMX s director classifications:

Industry Director means a director who is not a Staff Director and who (i) is or has served in the prior three years as an officer,
director, or employee of a broker or dealer, excluding an outside director or a director not engaged in the day-to-day management of
a broker or dealer; (ii) is an officer, director (excluding an outside director) or employee of an entity that owns more than 10% of the
equity of a broker or dealer, and the broker or dealer accounts for more than 5% of the gross revenues received by the consolidated
entity; (iii) owns more than 5% of the equity securities of any broker or dealer, whose investments in brokers or dealers exceed 10%
of his or her net worth, or whose ownership interest otherwise permits him or her to be engaged in the day-to-day management of a
broker or dealer; (iv) provides professional services to brokers or dealers, and such services constitute 20% or more of the
professional revenues received by the director or 20% or more of the gross revenues received by the director s firm or partnership;
(v) provides professional services to a director, officer, or employee of a broker, dealer, or corporation that owns 50% or more of the
voting stock of a broker or dealer, and such services relate to the director s, officer s or employee s professional capacity and constitute
20% or more of the professional revenues received by the director or 20% or more of the gross revenues received by the director s
firm or partnership; or (vi) has a consulting or employment relationship with, or provides professional services to, NASDAQ OMX
or its affiliates or the Financial Industry Regulatory Authority (FINRA), or any predecessor, or has had any such relationship or
provided such services at any time within the prior three years;

Non-Industry Director means a director who is not a NASDAQ OMX employee and who is (i) a Public Director; (ii) an Issuer
Representative; or (iii) any other individual who would not be an Industry Director;

Public Director means a director who has no material business relationship with a broker or dealer, NASDAQ OMX or its affiliates
or FINRA;

Issuer Representative means a director who is a director, officer or employee of an issuer of securities listed on The NASDAQ Stock
Market; and

Staff Director means a director who is also an officer of NASDAQ OMX.
Director Independence

NASDAQ OMX is currently listed on The NASDAQ Stock Market. The rules of The NASDAQ Stock Market require that a majority of the
members of our board of directors be independent. In order to qualify as independent under these rules, a director must satisfy a two-part test.
First, the director must not fall into any of several categories that would automatically disqualify the director from being deemed independent.
These categories prohibit the findings of independence for:

a director who is, or at any time during the past three years was, employed by the company or by any parent or subsidiary of the
company;
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a director who accepted, or who has a family member who accepted, certain compensation from the company in excess of $120,000
during any period of twelve consecutive months within the three years preceding the determination of independence;

a director who is a family member of an individual who is, or at any time during the past three years was, employed by the company
as an executive officer;

a director who is, or has a family member who is, a partner in, or a controlling shareholder or an executive officer of, any
organization to which the company made, or from which the company received, certain payments for property or services in the
current or any of the past three fiscal years that exceed 5% of the recipient s consolidated gross revenues for that year, or $200,000,
whichever is more;

a director of the company who is, or has a family member who is, employed as an executive officer of another entity where at any
time during the past three years any of the executive officers of the company serve on the compensation committee of such other
entity; or

a director who is, or has a family member who is, a current partner of the company s outside auditor, or was a partner or employee of
the company s outside auditor who worked on the company s audit at any time during any of the past three years.
Second, no director qualifies as independent unless the board affirmatively determines that the director has no direct or indirect relationship with
the company that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director. In assessing the
independence of its members, the board examined the commercial, industrial, banking, consulting, legal, accounting, charitable and familial
relationships of each member. The board s inquiry extended to both direct and indirect relationships with the company.

Based upon detailed written submissions by each director, the board has determined that all of our current directors are independent, other than
Messrs. Greifeld, Ba alawy and Kazim. Mr. Greifeld is deemed not to be independent because he is the Chief Executive Officer of NASDAQ
OMX. Messrs. Ba alawy and Kazim are deemed not to be independent because of their affiliation with Borse Dubai, our largest stockholder, and
NASDAQ Dubai (formerly Dubai International Financial Exchange Limited), an entity in which NASDAQ OMX owns a 33 /3% interest.

Information With Respect to Director Nominees

Listed below are the nominees for directors. The information for each nominee includes the nominee s principal occupation, business experience,
current directorships of publicly-traded companies, age as of the date of this proxy statement, and the year the nominee was first elected a
director. Each nominee, if elected, will serve for a one-year term expiring at the 2010 annual meeting and until the election and qualification of
his or her successor.

We are obligated by the terms of a securityholders agreement dated April 22, 2005 among NASDAQ OMX, Silver Lake and other parties to
nominate and generally use best efforts to cause the election to the NASDAQ OMX board of one individual designated by Silver Lake, subject
to certain conditions. Mr. Hutchins has been designated by Silver Lake as its candidate.

We also are obligated by the terms of a stockholders agreement dated February 27, 2008 between NASDAQ OMX and Borse Dubai to nominate
and generally use best efforts to cause the election to the NASDAQ OMX board of two individuals designated by Borse Dubai, subject to certain
conditions. Messrs. Ba alawy and Kazim have been designated by Borse Dubai as its candidates.
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Unless authority is withheld, proxies will be voted in favor of electing the nominees named below as directors of NASDAQ OMX. If your proxy
is executed in such a manner as to withhold authority to vote for one or more nominees named below for director, the persons named as proxies
will follow your instructions.

Director
Name Age Classification Since
Soud Ba alawy 46 Industry 2008
Urban Bickstrom 54 Non-Industry; Public Director 2008
H. Furlong Baldwin 77 Non-Industry; Public Director 2000
Michael Casey 63 Non-Industry; Issuer Representative 2001
Lon Gorman 60 Industry 2003
Robert Greifeld 51 Staff Director 2003
Glenn H. Hutchins 53 Industry 2005
Birgitta Kantola 61 Non-Industry 2008
Essa Kazim 50 Industry 2008
John D. Markese 63 Non-Industry; Public Director 1996
Hans Munk Nielsen 62 Non-Industry 2008
Thomas F. O Neill 62 Industry 2003
James S. Riepe 65 Non-Industry 2003
Michael R. Splinter 58 Non-Industry; Issuer Representative 2008
Lars Wedenborn 50 Non-Industry 2008
Deborah L. Wince-Smith 58 Non-Industry; Public Director 2004

Nominees

Soud Ba alawy was elected to NASDAQ OMX s board of directors effective March 1, 2008. Since 2007, he has been the Executive Chairman of
Dubai Group, the leading diversified financial services company of Dubai Holding, which focuses on banking, investments and insurance, both

at a regional and global level. From 2002 to 2006, Mr. Ba alawy was CEO of Dubai Investment Group and played a key role in its foundation

and growth. He has more than ten years experience in banking and investment with Citigroup, and was the Vice President of Gulf Treasury in
Citibank Dubai. He has also served as Chief Investment Officer of Dubai Internet City and Vice President of The Executive Office. Mr. Ba alawy
is a member of the Chartered Institute of Management Accountants, UK.

Urban Biickstrom was elected non-executive Deputy Chairman of NASDAQ OMX s board of directors effective March 1, 2008. Previously, he
was Chairman of OMX s board of directors since April 2007 and a board member since 2005. He is currently, since June 1, 2005, also Managing
Director of the Confederation of Swedish Enterprise, a pro-business non-profit organization representing 54,000 Swedish companies. Between
1991 and 1993, Mr. Bickstrom was State Secretary in the Ministry of Finance in Sweden. From 1994 to December 31, 2002, Mr. Béckstrom

was Chairman and Governor of The Swedish Central Bank. During that period he also served on the board of the Bank for International
Settlement, as a board member from 1994 to 1999 and as Chairman from 1999 to 2002. He also represented Sweden as Governor of the
International Monetary Fund, in the Group-of-ten, in the European Monetary Institute, a forerunner to the European Central Bank (ECB)

between 1995 and 1998 and in the General Council of ECB between 1999 and 2002. Mr. Bickstrom was, in accordance with the Swedish

Central Bank Act, restricted from seeking employment for ten months after leaving the Central Bank. From November 2003 until May 2005, he
was Chief Executive Officer of Skandia Liv, one of the largest life insurers in Sweden.

H. Furlong Baldwin was elected non-executive Chairman of NASDAQ OMX s board of directors effective May 12, 2003 and has been a
member of NASDAQ OMX s board of directors since July 2000. Mr. Baldwin also served as a member of FINRA s board of governors from
1999 until 2003. Mr. Baldwin served as Chairman and Chief Executive Officer of the Mercantile Bankshares Corporation, a multi-bank holding
company, from April 1976 until March 2001. Mr. Baldwin retired as Chairman and member of the Mercantile board of directors in
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March 2003. Mr. Baldwin joined Mercantile-Safe Deposit & Trust Company in 1956 and was elected President of Mercantile-Safe Deposit &
Trust Company and Mercantile Bankshares Corporation in 1970, and Chairman and Chief Executive Officer in 1976. Mr. Baldwin serves on the
boards of W.R. Grace & Co., Platinum Underwriters Holdings, Ltd., The Wills Group and Allegheny Energy, Inc.

Michael Casey was elected to NASDAQ OMX s board of directors in January 2001. He is an advisor to the Chief Executive Officer and Chief
Financial Officer of Starbucks Corporation, a leading roaster and retailer of specialty coffee. Prior to his current position, Mr. Casey served as
Executive Vice President, Chief Financial Officer and Chief Administrative Officer of Starbucks from September 1997 to October 2007 and
Senior Vice President and CFO from August 1995. Mr. Casey is a member of the lululemon athletica Inc. board of directors.

Lon Gorman was elected to NASDAQ OMX s board of directors in May 2003. In September 2006, Mr. Gorman was elected Chairman of
NYFIX, Inc., a financial technology company focusing on electronic trading and straight-through processing solutions for the brokerage
community. Mr. Gorman is the retired Vice Chairman of The Charles Schwab Corporation, a holding company whose subsidiaries engage in
securities brokerage and financial services. Mr. Gorman served as Vice Chairman of The Charles Schwab Corporation from July 1999 until
November 2004 and as President of Charles Schwab Institutional and Asset Management and President of Schwab Capital Markets L.P.

Mr. Gorman joined Schwab in June 1996 following 16 years at Credit Suisse First Boston where he was Managing Director and Head of Global
Equity Trading. Prior to CSFB, he was a partner at F. Eberstadt & Co. with responsibility for institutional sales and trading.

Robert Greifeld was elected to the board of directors and appointed President and Chief Executive Officer of NASDAQ OMX in May 2003.
Following the closing of the OMX combination, Mr. Greifeld serves as the Chief Executive Officer of NASDAQ OMX. Prior to joining
NASDAQ OMX, Mr. Greifeld was an Executive Vice President at SunGard Data Systems, Inc., a global provider of integrated software and
processing solutions for financial services and a provider of information availability services. Mr. Greifeld joined SunGard in 1999 through
SunGard s acquisition of Automated Securities Clearance, Inc., where from 1991 though 1999, Mr. Greifeld was the President and Chief
Operating Officer. Mr. Greifeld is also a director of NASDAQ Dubai.

Glenn H. Hutchins was elected to NASDAQ OMX s board of directors in May 2005. Mr. Hutchins is a Co-Founder and Co-Chief Executive of
Silver Lake, a technology investment firm that was established in January 1999. Mr. Hutchins is the Chairman of the board of SunGard Capital
Corp. and serves as a member of the nominating and governance committee of SunGard Capital Corp. He is also on the Investors Committee of
NXP B.V.

Birgitta Kantola was elected to NASDAQ OMX s board of directors effective March 1, 2008. Previously, she was a member of OMX s board
since 2007. Since January 2001, she has been the CEO of Birka Consulting Ab, a financial consulting firm. From 2001 through 2008, she was a
board member of Fortum Oyj (Vice Chair) and from 2003 through 2008, a board member of Nordea AB and during 2000 through 2008, a board
member of Vasakronan. Currently she is a member of the boards of Stora Enso Oyj and Varma Mutual Pension Company. From 1995 through
2000, she was CFO of International Finance Corporation, Washington, DC and prior to that Executive Vice President of Nordic Investment
Bank, Helsinki.

Essa Kazim was elected to NASDAQ OMX s board of directors effective March 1, 2008. Since 2006, Mr. Kazim has been the Chairman of the
Dubai Financial Market. Mr. Kazim began his career as Senior Analyst in the Research and Statistics Department of the UAE Central Bank in
1988 and then moved to the Dubai Department of Economic Development as Director of Planning and Development in 1993. He was then
appointed Director General of the DFM from 1999 through 2006. Mr. Kazim is currently a Chairman of the board of the Dubai Statistics Centre,
a director of the Dubai International Financial Centre Authority, a member of the Dubai Council for Economic Affairs, a director of the Dubai
International Financial Exchange, a member of the Economy & Trade Committee in Dubai, a director of Noor Islamic Bank and a director of the
General Pension and Social Security Authority.
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John D. Markese was elected to NASDAQ OMX s board of directors in May 1996. Dr. Markese served on FINRA s board of governors from
1998 to 2002. Dr. Markese is the President and Chief Executive Officer of the American Association of Individual Investors, a not-for-profit
organization providing investment education to individual investors founded in 1978.

Hans Munk Nielsen was elected to NASDAQ OMX s board of directors effective March 1, 2008. Previously, he was a member of the OMX
board since 2005. From March 1991 until his retirement in December 2007, Mr. Nielsen served as Senior Executive Vice President and Chief
Financial Officer of TDC A/S. Mr. Nielsen is also Chairman of the board of Collateralized Mortgaged Obligations Fonden. In addition, he is
Deputy Chairman of the board of Nordea Invest and a member of the board of Jeudan AS. He has also held various positions at the Great Belt
Link, Carl Bro Group, Danske Bank and Danish Ministry of Finance.

Thomas F. O Neill was elected to NASDAQ OMX s board of directors in May 2003. Mr. O Neill is a founding principal of Sandler O Neill +
Partners L.P., an investment bank, which was founded in 1988. Mr. O Neill is also a director of Misonix, Inc. and Archer-Daniels-Midland
Company. Mr. O Neill serves as Chairman of the audit committee of Archer-Daniels-Midland Corporation and is a member of the audit
committee of Misonix.

James S. Riepe was elected to NASDAQ OMX s board of directors in May 2003. Mr. Riepe served as Vice Chairman of the board of directors
of T. Rowe Price Group, Inc., an investment management firm, since April 1997. He was also Chairman of the T. Rowe Price Mutual Funds. On
January 1, 2006, Mr. Riepe retired from active management at T. Rowe Price and retired from T. Rowe Price Group in April 2006. Mr. Riepe
continues to serve as a Senior Adviser at T. Rowe Price. Previously, he served on the firm s management committee and was responsible for
overseeing mutual fund activities, including U.S. and global marketing and service operations. Mr. Riepe served as Chairman of the board of
governors of the Investment Company Institute and on FINRA s board of governors. Mr. Riepe joined T. Rowe Price in 1982 as Vice President
and Director of the firm. He also serves on the board of directors of Genworth Financial. Mr. Riepe serves as Chairman of the Board of Trustees
of the University of Pennsylvania.

Michael R. Splinter was elected to NASDAQ OMX s board of directors effective March 1, 2008. Mr. Splinter has served as President and Chief
Executive Officer, as well as a member of the Board of Directors of Applied Materials, Inc., the global leader in nanomanufacturing

technology™ solutions for the electronics industry, since April 2003. An engineer and technologist, Mr. Splinter is a 30-year veteran of the
semiconductor industry. Prior to joining Applied Materials, Mr. Splinter was an executive at Intel Corporation. Mr. Splinter is chairman of the
Technology CEO Council. He also serves on the board of Semiconductor Equipment and Materials International (SEMI), and is Chair of the
board of directors for the Silicon Valley Leadership Group.

Lars Wedenborn was elected to NASDAQ OMX s board of directors effective March 1, 2008. Previously, he was a member of the OMX board
since 2007. Mr. Wedenborn has been CEO of FAM (Foundation Asset Management), which is fully owned by Wallenberg foundations, since
September 2007. Mr. Wedenborn started his career as auditor followed by an assignment as CFO at Cabanco. During 1991-2000 he was Deputy
Managing Director and CFO at Alfred Berg, a Scandinavian investment bank. He served with Investor AB, a Swedish holding company, as
Executive Vice President and CFO from 2000-2007. Mr. Wedenborn is a member of the board of SKFAB and The Grand Hotel.

Deborah L. Wince-Smith was elected to NASDAQ OMX s board of directors in May 2004. Ms. Wince-Smith has been the President and Chief
Executive Officer of the Council on Competitiveness, a non-profit group of CEOs, university presidents and labor leaders committed to driving
U.S. competitiveness, since 2001. In 2006, she was nominated by President George W. Bush and confirmed by the U.S. Senate to serve as a
member of the Oversight Board of the Internal Revenue Service. She is an appointed member of the Secretary of State s Advisory Committee on
International Economic Policy, serves on the Board of Governors for Argonne National Laboratory, and on the boards of several start-up
technology companies. In 1989, she became the first Senate
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Confirmed Assistant Secretary for Technology Policy in the Department of Commerce. Previously, she served in the Reagan Administration as
the Assistant Director for International Affairs and Global Competitiveness in the White House Office of Science and Technology Policy.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR ELECTION AS
DIRECTORS NAMED HEREIN.

Board and Committee Meetings

The NASDAQ OMX board held 16 meetings during the year ended December 31, 2008. None of the current directors attended fewer than 75%
of the meetings of the board and those committees on which the director served during the 2008 calendar year.

Board Committees

Pursuant to NASDAQ OMX s by-laws, the board of directors has established six standing committees, which are described below. Each
committee has adopted a charter, which is available on NASDAQ OMX s website at http://ir.nasdagomx.com/governance.cfm. The board and
committees may hire outside experts to assist them when necessary.

The table below shows the standing committee membership.

Committee Members

Audit Michael Casey
Lon Gorman
John D. Markese (Chair)
Hans Munk Nielsen

Deborah L. Wince-Smith

Corporate Governance Urban Béckstrom
H. Furlong Baldwin (Chair)
Lon Gorman
John D. Markese

James S. Riepe

Executive Urban Bickstrom
H. Furlong Baldwin (Chair)
Michael Casey
Robert Greifeld

Glenn H. Hutchins
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John D. Markese

Thomas F. O Neill

Finance Robert Greifeld
Glenn H. Hutchins
Thomas F. O Neill (Chair)
James S. Riepe
Lars Wedenborn

Deborah L. Wince-Smith

Management Compensation Michael Casey (Chair)
Lon Gorman
Glenn H. Hutchins
Birgitta Kantola
Michael R. Splinter

Deborah L. Wince-Smith
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Committee Members
Nominating Edward T. Alter
Lloyd Feller

Joseph Grundfest (Chair)
Vernon W. Gollihugh
Jan Persson

Heidi H. Reynolds

Richard Schenkman
Included below are descriptions of the standing committees.

Audit Committee. The audit committee, which is comprised of independent board members, has the primary responsibility for engaging the
independent registered public auditor and overseeing the quality and integrity of accounting, auditing and financial reporting and practices at
NASDAQ OMX. Our audit committee charter can be found at Annex A of this proxy statement.

The audit committee oversees our financial reporting process on behalf of the board of directors and reports to the board the results of these
activities. This includes the systems of internal controls that management and the board of directors have established, our audit and compliance
process and financial reporting. The audit committee, among other duties, engages the independent registered public accounting firm,
pre-approves all audit and non-audit services provided by the independent public accountant, reviews with the independent public accountant the
plans and results of the audit engagement, considers the compatibility of any non-audit services provided by the independent public accountant
with the independence of such auditor, reviews the independence of the independent public accountant and reviews and approves all related
party transactions.

Audit committee members must meet the independence standards applicable to audit committee members of companies listed on The NASDAQ
Stock Market, and our board has concluded that each member of the audit committee satisfies these independence standards. The audit

committee met 11 times during 2008. Each member of the audit committee meets the standard for financial knowledge for audit committee
members of companies listed on The NASDAQ Stock Market. In addition, the board of directors has determined that Mr. Casey and

Dr. Markese are each qualified as an audit committee financial expert within the meaning of SEC regulations and that each has accounting and
related financial management expertise that meets the standard for financial sophistication set forth in the rules of The NASDAQ Stock Market.

Corporate Governance Committee. The responsibilities of the corporate governance committee include annually evaluating and making
recommendations concerning the effectiveness of the board of directors (including the structure, size, composition, development, selection and
processes of the board of directors and its committees) and NASDAQ OMX senior management; reviewing and recommending assignments of
directors to various committees; considering matters of corporate governance and periodically reviewing, reassessing and recommending certain
corporate governance documents; and reviewing and advising the board of directors on corporate governance standards and best practices to
monitor and enhance our corporate governance structure. This committee met three times during 2008. See  NASDAQ OMX Corporate
Governance Guidelines and Code of Ethics for a discussion of our corporate governance policies.

Executive Committee. Subject to the limitations in our by-laws, the executive committee has the general power and authority of the board of
directors to act in the management of our business and affairs. This committee did not meet during 2008.

Finance Committee. The finance committee advises the board of directors with respect to the oversight of our financial operations and
conditions, including recommendations for our annual operating and capital budgets. This committee met eight times during 2008.
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Management Compensation Committee. The management compensation committee, among other duties, reviews and approves base salary and
incentive compensation awards for officers of the company whose compensation exceeds certain thresholds, which currently are set at base
compensation in excess of $300,000 and/or total annual cash compensation (including annual incentive compensation) in excess of $500,000.
The management compensation committee also reviews and recommends to the full board of directors for approval all compensation and benefit
plans for officers and staff of the company; reviews and approves performance goals for officers of the company; reviews and approves equity
awards granted to officers and staff of the company; and provides the board of directors with quarterly reports on the distribution of equity
awards. The management compensation committee refers equity awards of 100,000 shares or more to the full board of directors for ratification
upon committee review and approval.

Each member of the management compensation committee is independent, as required by the rules of The NASDAQ Stock Market. This
committee met nine times during 2008.

Nominating Committee. The nominating committee has the authority to identify and nominate candidates for vacancies on the NASDAQ OMX
board. Additionally, if a director position becomes vacant because of death, disability, disqualification, removal, resignation or increase in the
number of directors, the nominating committee will nominate, and the board of directors will elect by majority vote, a person satistying the
classification (Industry, Non-Industry or Public Director), if applicable, for the directorship to fill such vacancy, except that if the remaining
term is not more than six months, no replacement is required.

The nominating committee considers possible candidates suggested by board and committee members, industry groups, stockholders, senior
management, or individuals personally known to the members. In addition to submitting suggested nominees to the nominating committee, a
NASDAQ OMX stockholder may nominate a person for election as a director at NASDAQ OMX s annual meeting or at a special meeting,
provided the stockholder follows the procedures specified in NASDAQ OMX s by-laws. In evaluating candidates, the nominating committee
reviews the skills and characteristics required of board nominees in light of the current composition of the board. The assessment includes a
review and consideration of the following factors:

promoting diversity of opinions, perspectives, personal and professional skills and experiences and backgrounds;

particular skills, such as knowledge of the securities industry, technology, finance, accounting and other knowledge needed on the
board;

the candidate s willingness to participate fully in board activities including active membership on board committees; and

the needs of the NASDAQ OMX board including financial expertise referred to in SEC regulations and the listing standards of The
NASDAQ Stock Market.
The nominating committee will review all candidates in the same manner, regardless of the source of the recommendation.

Our current by-laws require that no more than three current NASDAQ OMX directors and no more than two Industry Directors may serve on the
nominating committee. Currently, no NASDAQ OMX director serves on the nominating committee. In December 2008, our board of directors
approved an amendment to our by-laws to adopt a standard nominating committee structure in which the nominating committee will be
comprised entirely of independent members of NASDAQ OMX s board of directors. Under the amended by-laws, the nominating committee will
consist of four or five NASDAQ OMX directors. The number of Non-Industry Directors must equal or exceed the number of Industry Directors,
and at least two members of the nominating committee must be Public Directors. These proposed by-law amendments are subject to approval by
the SEC and are therefore not yet effective.

13

Table of Contents 23



Edgar Filing: NASDAQ OMX GROUP, INC. - Form DEF 14A

Table of Conten

Currently, each member of the nominating committee is independent of NASDAQ OMX pursuant to the standards of independence applicable to
members of the nominating committees of companies listed on The NASDAQ Stock Market. The board appoints the members of the nominating
committee and will consider candidates recommended by stockholders, directors, officers and other sources, including third party search firms.
In evaluating nominating committee candidates, the board reviews and considers:

the candidate s willingness to participate fully in the committee s activities;

the attributes of the candidates (including areas of expertise, experience, background, integrity, available time commitment,
diversity, and applicable laws, rules and regulations);

the candidate s ability to represent the interests of stockholders, public and investors; and

the needs of the nominating committee.

The board of directors reviews all candidates in the same manner, regardless of the source of the recommendation. This committee met one time
during 2008.

NASDAQ OMX Board Attendance at Meetings of Stockholders

NASDAQ OMX s policy is to encourage all directors to attend annual and special meetings of our stockholders. Fourteen members of the
NASDAQ OMX board attended the annual meeting held on May 21, 2008.
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PROPOSAL 11
RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee of the board of directors has selected Ernst & Young LLP as our independent registered public accounting firm to audit our
financial statements for fiscal year 2009. Ernst & Young has audited NASDAQ OMX s financial statements since fiscal year 1986.
Representatives of Ernst & Young are expected to be present at the annual meeting with the opportunity to make a statement if they desire to do
s0, and are expected to be available to respond to appropriate questions.

The table below shows the amount of fees NASDAQ OMX paid to Ernst & Young for fiscal years 2008 and 2007 (including expenses), which
totaled $6,129,426 and $3,971,845, respectively. Details of the fees are based on the categories provided by the SEC auditor independence rules
that became effective in 2003.

2008 2007
Audit fees(1) $ 5,832,696 $ 2,890,314
Audit-related fees(2) 218,730 919,531
Audit and audit-related 6,051,426 3,809,845
Tax Fees
All other fees(3) 78,000 162,000
Total(4) $ 6,129,426 $ 3,971,845

(1) Audit services were provided globally in 2008 and the fees related to the audits of international subsidiaries are translated into USD at the
date of the pre-approval. The increase in fees in 2008 is primarily related to scope increase to include the audits of OMX, the Philadelphia
Stock Exchange and the Boston Stock Exchange as well as incremental statutory audit requirements for NASDAQ OMX s recently
acquired subsidiaries.

(2) Decrease primarily due to fees incurred in 2007 associated with strategic initiatives including mergers and acquisitions.

(3) The 2008 fees include FSA compliance consulting work for Carpenter Moore Insurance Services, Ltd., a UK subsidiary. The 2007 fees
include consulting work for the initial FSA application for Carpenter Moore Insurance Services, Ltd. to act as an insurance intermediary in
the UK.

(4) Fees exclude services provided to NASDAQ OMX s non-profit entities, services provided in relation to NASDAQ OMX s role as the
Securities Information Processor under the Unlisted Trading Privileges Plan and the audits of the NASDAQ-100 Trust, Series 1 and the
trust for the NASDAQ-100 Index Tracking Stock.

Audit fees primarily represent the audit of NASDAQ OMX s annual financial statements included in our Annual Report on Form 10-K and the

review of NASDAQ OMX s quarterly reports on Form 10-Q, statutory audits of subsidiaries as required by statutes and regulations, accounting

consultations on matters addressed during the audit or interim reviews, comfort letters and consents, and internal control attestation and
reporting requirements of Section 404 of the Sarbanes-Oxley Act of 2002. Audit-related fees primarily represent fees for consultations
associated with strategic initiatives, including mergers and acquisitions.

NASDAQ OMX also incurred fees payable to Grant Thornton LLP totaling approximately $137,000 for the fiscal year ended 2008 and
$144.000 for the fiscal year ended 2007. These fees represent audit fees for the employee benefit plan and 401(k) plan audit for the years ended
December 31, 2007 and 2006.
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committee is required to pre-approve both audit and non-audit services performed by the independent registered public accounting firm, and
NASDAQ OMX s audit committee pre-approved all such services in 2008 and 2007. See also Audit Committee Report.

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR RATIFICATION OF THE APPOINTMENT OF
ERNST & YOUNG LLP AS NASDAQ OMX S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR
ENDED DECEMBER 31, 2009.
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OTHER BUSINESS

The NASDAQ OMX board knows of no business other than the matters described in this proxy statement that will be presented at the annual
meeting. To the extent that matters not known at this time may properly come before the annual meeting, absent instructions thereon to the
contrary, the enclosed proxy will confer discretionary authority with respect to such other matters as may properly come before the meeting, and
it is the intention of the persons named in the proxy to vote in accordance with their judgment on such other matters.
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EXECUTIVE OFFICERS OF NASDAQ OMX

The executive officers of NASDAQ OMX are as follows:

Name Age Position

Robert Greifeld 51  Chief Executive Officer

Magnus Bocker 47  President

Bruce Aust 45  Executive Vice President, Corporate Client Group

Christopher R. Concannon 41 Executive Vice President, Transaction Services U.S.

Anna M. Ewing 48  Executive Vice President, Global Software Development and Chief Information
Officer

Adena T. Friedman 39  Executive Vice President, Corporate Strategy and Global Data Products

Ronald Hassen 57  Senior Vice President, Controller and Principal Accounting Officer

John L. Jacobs 50  Executive Vice President, Worldwide Marketing and Financial Products

Hans-Ole Jochumsen 51 Executive Vice President, Transaction Services Nordic

Edward S. Knight 58  Executive Vice President, General Counsel and Chief Regulatory Officer

David P. Warren 55  Executive Vice President and Chief Financial Officer

Robert Greifeld, a member of our board of directors, is our Chief Executive Officer. He was appointed our Chief Executive Officer in May
2003 and previously served as President from May 2003 to February 2008. Prior to joining NASDAQ OMX, Mr. Greifeld was an Executive
Vice President at SunGard Data Systems, Inc., a global provider of integrated software and processing solutions for financial services and a
provider of information availability services. Mr. Greifeld joined SunGard in 1999 through SunGard s acquisition of Automated Securities
Clearance, Inc., where from 1991 to 1999, Mr. Greifeld was the President and Chief Operating Officer. Mr. Greifeld is a member of the board of
directors of NASDAQ Dubai.

Magnus Bocker has served as our President since February 2008. Previously, Mr. Bocker served as President and Chief Executive Officer of
OMX where he was employed since 1986. From 1996 to 2003, Mr. Bocker served as Vice President of OM and as President of OM Technology.
He was the Chief Financial Officer from 1989 to 1996.

Bruce Aust has served as Executive Vice President of the Corporate Client Group since July 2003. Previously, Mr. Aust served as Executive
Director and Vice President of the Corporate Client Group. Before joining NASDAQ OMX in 1998, Mr. Aust served 12 years at Fidelity
Investments in a variety of sales, trading and management positions in Dallas, Boston, Los Angeles and San Francisco.

Christopher R. Concannon has served as Executive Vice President of Transaction Services U.S. since February 2008. Prior to the combination
with OMX, Mr. Concannon served as Executive Vice President Transaction Services from October 2003 and joined the company as Executive
Vice President of Strategy and Business Development in May 2003. Before joining NASDAQ OMX, Mr. Concannon worked from 2002 to 2003
at Instinet, a holding company that operated an alternative trading system and whose subsidiaries provided global agency and other brokerage
services. Mr. Concannon served most recently as President of Instinet Clearing Services, Inc. From 1999 to 2002, Mr. Concannon worked at
Island ECN, Inc., an alternative trading system, in several positions including Special Counsel and Vice President of Business Development.

Mr. Concannon was an associate attorney at Morgan, Lewis and Bockius, LLP from 1997 to 1999 and served as an attorney with the SEC from
1995 to 1997.

Anna M. Ewing has served as Executive Vice President of Global Software Development since February 2008 and Chief Information Officer
since December 2005. Prior to the combination with OMX, Ms. Ewing
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served as Executive Vice President of Operations & Technology since December 2005. Previously, she served as Senior Vice President of
Technology Services in our Operations & Technology Group since October 2000. Before joining NASDAQ OMX, Ms. Ewing was Managing
Director, Electronic Commerce at CIBC World Markets in New York and Toronto, where she served as Managing Director of Global
Applications Services and as a founding member of CIBC.com. Before that, Ms. Ewing served as Vice President at Merrill Lynch, where she
held various leadership positions within the Corporate and Institutional Client Group Technology Division, including Global Head of
Institutional Client Technology, Global Head of Financial Futures and Options Technology, Global Head of Prime Brokerage Technology and
Regional Head of Technology at Merrill Lynch Canada.

Adena T. Friedman has served as Executive Vice President of Corporate Strategy and Global Data Products since February 2008. Prior to the
combination with OMX, Ms. Friedman served as Executive Vice President of Data Products since January 2002 and head of Corporate Strategy
since October 2003. Previously, Ms. Friedman served as Senior Vice President of Nasdaq Data Products from January 2001 to January 2002,
Vice President of OTC Bulletin Board, Mutual Fund Quotation Service and NasdaqTrader.com from January 2000 to January 2001, Director of
OTC Bulletin Board and Mutual Fund Quotation Service from August 1997 to January 2000 and Marketing Manager overseeing our marketing
efforts to broker-dealers from April 1995 to August 1997. Ms. Friedman joined NASDAQ OMX in 1993. Ms. Friedman is a member of the
board of directors of NASDAQ Dubai.

Ronald Hassen has served as Senior Vice President and Controller since March 2002 and Principal Accounting Officer since May 2002.
Previously, Mr. Hassen served as Treasurer from November 2002 through January 2007. Prior to joining NASDAQ OMX, Mr. Hassen served as
Controller of Deutsche Bank North America from June 1999, after its acquisition of Bankers Trust Company. Mr. Hassen joined Bankers Trust
in 1989, serving most recently as Principal Accounting Officer from 1997 until the company s acquisition by Deutsche Bank.

John L. Jacobs has served as Executive Vice President of Worldwide Marketing and Financial Products since February 2008. Prior to the
combination with OMX, Mr. Jacobs served as Executive Vice President of Financial Products and Chief Marketing Officer from July 2002.
Previously, Mr. Jacobs served as Senior Vice President of Worldwide Marketing and Financial Products from January 2000 until July 2002 and
as Vice President of Investor Services and Worldwide Marketing from January 1997 until January 2000. Mr. Jacobs joined NASDAQ OMX in
1983.

Hans-Ole Jochumsen has served as Executive Vice President of Transaction Services Nordic since February 2008. Previously, Mr. Jochumsen
was the President of Information Services & New Markets for OMX. Prior to that, he served as President and CEO of the Copenhagen Stock
Exchange (now called the OMX Nordic Exchange Copenhagen A/S) and FUTOP Clearingcentralen Ltd. Prior to joining OMX in 1998,

Mr. Jochumsen served as President and member of the Executive Management of BG Bank from 1996 to 1998 and as President and member of
the Executive Management of Girobank from 1994 to 1996. From 1990 to 1994, he was a President and member of the Executive Management
of BRFkredit (mortgage bank).

Edward S. Knight has served as Executive Vice President and General Counsel since October 2000 and Chief Regulatory Officer since January
2006. Previously, Mr. Knight served as Executive Vice President and Chief Legal Officer of FINRA from July 1999 to October 2000. Prior to
joining FINRA, Mr. Knight served as General Counsel of the U.S. Department of the Treasury from September 1994 to June 1999.

David P. Warren has served as Executive Vice President since