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Registrati No. 333-186155

CALCULATION OF REGISTRATION FEE

Title of Each Class ol Amount to be Maximum Offering Maximum Aggregate Amount of
Securities to be Registered Registered (1) Price Per Unit Offering Price Registration Fee (2) (3)
3.875% Senior Notes due 20 $784,860,00( 99.831% $783,533,586.6 $106,873.9¢

(1) €600,000,000 aggregate principal amount of 3.875#%t08&lotes due 2021 will be issued. The Amountad3ggistered is based on the
June 4, 2013 euro/U.S.$ exchange rate of euro BU.381, as reported by Bloombe

(2) Calculated in accordance with Rule 457(r) underSeeurities Act of 1933, as amend

(3) Paid herewith

Prospectus supplement
(To prospectus dated January 23, 2013)

€600,000,000

NASDAQ OMX

3.875% Senior Notes due 2021

We are offering €600 million aggregate principaloamt of 3.875% Senior Notes due 2021. The Notdshedr interest at a rate of

3.875% per year. We will pay interest on the Natesually in arrears on June 7 of each year, beggnomn June 7, 2014. The Notes will
mature on June 7, 2021. We may redeem some df thik dNotes at any time before maturity at the “sxakhole price” set forth under
“Description of the Notes—Redemption—Optional Regéon.” If a Change of Control Triggering Event @sfined herein) occurs, we will
be required to offer to purchase the Notes fronddia on terms described in this prospectus suppleme

If we do not consummate the eSpeed Transactiodefsed herein) on or prior to July 1, 2014 otié teSpeed Transaction is terminated at
any time prior thereto, we will be required to reaethe Notes at a redemption price equal to 101#eofggregate principal amount of the
Notes, plus accrued and unpaid interest from the afainitial issuance to but excluding the speniaindatory redemption date. £
“Description of the Notes—Redemption—Special MandaRedemption.”

The Notes will be issued in minimum denominatioh€100,000 and integral multiples of €1,000 in esscthereof. The Notes will be general
unsecured obligations of ours and will rank equafith all of our existing and future unsubordinatdaligations. The Notes will not be
guaranteed by any of our subsidiaries.

Currently, there is no public market for the Not& intend to apply to NASDAQ OMX Copenhagen A/8tfee Notes to be listed on the
official list of NASDAQ OMX Copenhagen A/S and te bdmitted to trading on NASDAQ OMX Copenhagen A&julated market. There
can be no assurance that this application willdoepted.

Investing in these securities involves risks. SeeRisk Factors” beginning on page S-9.

Per

Note Total
Public offering pricd? 99.83% €598,986,00
Underwriting discoun 0.65% € 3,900,00
Proceeds, before expenses, t@ 99.18% €595,086,00

(1) Plus accrued interest from June 7, 2013, if settfgroccurs after that dai

The Securities and Exchange Commission and statecseities regulators have not approved or disapprove these securities or
determined if this prospectus supplement or the acenpanying prospectus is truthful or complete. Any epresentation to the contrary
is a criminal offense.

The Notes will be ready for delivery in book-entoym through the facilities of Euroclear Bank SA/N\Euroclear”) and Clearstream
Banking,société anonymelLuxembourg (“Clearstream”) on or about June 7,20

Joint Book-Running Managers



BofA Merrill Lynch Deutsche Bank Mizuho Securities SEB

The date of this prospectus supplement is June 4023.
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ABOUT THE PROSPECTUS SUPPLEMENT

You should rely only upon the information containedhis prospectus supplement, the accompanyiagpactus and the documents they
incorporate by reference. We have not authorizedostmer person to provide you with different or #idehal information. If anyone provides
you with different or additional information, yohauld not rely on it. Neither we nor the underanstare making an offer to sell the Note:
any jurisdiction where the offer or sale is notpited. You should assume the information appearirthis prospectus supplement and the
accompanying prospectus is accurate only as af thgpective dates. Our business, financial cayitiesults of operations and prospects
may have changed since those dates.

This prospectus supplement contains the terms®bffering of Notes. This prospectus supplemeny add, update or change information
contained or incorporated by reference in the agaoming prospectus. In addition, the informatiocoiporated by reference in the
accompanying prospectus may have added, updatgthnged information in the accompanying prospedtistormation in this prospectus
supplement is inconsistent with any informationhia accompanying prospectus (or any informatiooriporated therein by reference), this
prospectus supplement will apply and will supersaatsh information in the accompanying prospectus.

It is important for you to read and consider albimation contained in this prospectus supplentbetaccompanying prospectus and the
documents they incorporate by reference in makmg ynvestment decision. You should also read amsider the additional information
under the caption “Where You Can Find More Inforimwt in this prospectus supplement and the accoripgrprospectus.

The NASDAQ OMX Group, Inc. is a holding companyated by the business combination of The Nasdack3#ecket, Inc. (“Nasdaq”) and
OMX AB (publ) (*OMX™), which was completed on Felaty 27, 2008. Under the purchase method of acaogniasdaq was treated as the
accounting and legal acquirer in this business éoation. As such, Nasdaq is the predecessor ragoetitity of NASDAQ OMX and the
results of operations of OMX are only included IABDAQ OMX'’s consolidated results of operations lmeing February 27, 2008.

Throughout this prospectus supplement, unlesswiberspecified: the “Company,” “NASDAQ OMX,” “we,'us” and “our” refer to The
NASDAQ OMX Group, Inc.“Nasdaq” refers to The Nasdaq Stock Market, Ingthat entity operated prior to the business coathin with
OMX; and “The NASDAQ Stock Market” refers to thegigtered national securities exchange operatechieyNIASDAQ Stock Market LLC.

IN CONNECTION WITH THIS ISSUE, DEUTSCHE BANK AG, LEDON BRANCH (THE “STABILIZING MANAGER”) (OR
PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGERMAY OVER-ALLOT OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES ANLEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE
PREVAIL FOR A LIMITED PERIOD AFTER THE ISSUE DATEHOWEVER, THERE IS NO OBLIGATION ON THE STABILIZING
MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABIZING MANAGER) TO
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UNDERTAKE SUCH ACTION. SUCH STABILIZING ACTION MAYBEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE
PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF TNBTES TAKES PLACE AND, IF BEGUN, MAY BE
DISCONTINUED AT ANY TIME BUT MUST END NO LATER THANTHE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF
THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMET OF THE NOTES. ANY STABILIZING ACTION OR OVER
ALLOTMENT MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE
STABILIZING MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND REGULATIONS. FOR A DESCRIPTION OF
THESE ACTIVITIES, SEE “UNDERWRITING.”

NOTICE TO INVESTORS IN THE UNITED KINGDOM

This prospectus supplement is directed solely) gtglisons who are outside the United Kingdom;p@ijsons who have professional experir

in matters relating to investments falling withimtigle 19(5) of the Financial Services and Mark&ts 2000 (Financial Promotion) Order
2005, as amended (the “Order”); (iii) high net voentities, and other persons to whom it may lalywfoé communicated, falling within
Article 49(2)(a) to (d) of the Order; and (iv) pens to whom an invitation or inducement to engagevestment activity (within the meaning
of section 21 of the Financial Services and Marketis2000) in connection with the issue or sal@aw§ Notes may otherwise lawfully be
communicated or caused to be communicated, (afi pacsons in (i), (ii), (iii) and (iv) above togethbeing referred to as “relevant persons”).
Any investment or investment activity to which tpi®spectus supplement relates will only be avialédy, and will only be engaged with,
relevant persons. Any person who is not a relepargon should not act or rely on this prospectpplsiment.

EXCHANGE RATE INFORMATION

This prospectus supplement contains conversionsertdin Euro amounts into U.S. dollars, solelytfer convenience of the reader, based on
an exchange rate of U.S. $1.2999 pk0#8 as at May 31, 2013. No representation is nitemtesuch Euro amounts referred to in this progs
supplement could have been or could be convertedrs dollars at any particular rate or at all.
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SUMMARY

This summary highlights the information containest@here, or incorporated by reference, in thisgmectus supplement. Because this
is only a summary, it does not contain all of thi@imation that may be important to you. For a mooenplete understanding of this
offering, we encourage you to read this entire pexdus supplement, the accompanying prospectuthamtbcuments to which we refer
you. You should read the following summary togetitr the more detailed information and consolidef@ancial statements and tl
notes to those statements included elsewheresmpthspectus supplement and the accompanying pragpand incorporated by
reference herein.

The NASDAQ OMX Group, Inc.

The NASDAQ OMX Group, Inc. is a holding companyatesl by the business combination of The Nasdack3#tecket, Inc. and OMX
AB (publ), which was completed on February 27, 2008

NASDAQ OMX is a leading global exchange group tihalivers trading, clearing, exchange technologguleory, securities listing, a
public company services across six continents.dhbal offerings are diverse and include trading elearing across multiple asset
classes, market data products, financial indexastal formation solutions, financial services andrket technology products and
services. Our technology powers markets acrosgltiee, supporting cash equity trading, derivativading, clearing and settlement,
and many other functions.

In the U.S., we operate The NASDAQ Stock Marketgistered national securities exchange. The NAS[HA6gk Market is the largest
single cash equities securities market in the ih.&rms of listed companies and in the world imig of share value traded. As of
March 31, 2013, The NASDAQ Stock Market was homag,&68 listed companies with a combined markettabpation of
approximately $5.6 trillion. In addition, in the &l.we operate two additional cash equities tradiagkets, three options markets and a
futures market. We also engage in riskless pri¢ipding and clearing of over-the-counter, or OpGwer and gas contracts.

In Europe, we operate exchanges in Stockholm (Smje@®penhagen (Denmark), Helsinki (Finland), aceldnd as NASDAQ OMX
Nordic, and exchanges in Tallinn (Estonia), Rigat{ia) and Vilnius (Lithuania) as NASDAQ OMX Balti€ollectively, the exchangt
that comprise NASDAQ OMX Nordic and NASDAQ OMX Bialbffer trading in cash equities, bonds, strudyseoducts and ETFs, as
well as trading and clearing of derivatives anaauleg of resale and repurchase agreements. ThiWAGDAQ OMX First North, our
Nordic and Baltic operations also offer alternativarketplaces for smaller companies. As of March2813, the exchanges tt
comprise NASDAQ OMX Nordic and NASDAQ OMX Baltimgether with NASDAQ OMX First North, were home t627listed
companies with a combined market capitalizatioamgroximately $1.1 trillion. We also operate NASDAMX Armenia.

In addition, NASDAQ OMX Commaodities operates therldts largest power derivatives exchange, one abpe’s largest carbon
exchanges and together with Nord Pool Spot, N2EXaeketplace for physical U.K. power contracts. &léo operate NOS Clearing, a
leading Norway-based clearinghouse primarily for@Xfaded derivatives for the freight market ande®@ derivatives market.
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In some of the countries where we operate exchamgealso provide clearing, settlement and depigs#ervices.

Corporate Information

We are incorporated in Delaware. Our executiveceffiare located at One Liberty Plaza, New York, Nenk, 10006 and our telephone
number is (212) 401-8700. Our web site is http:Mwmasdagomx.com. Information contained on our wibis not incorporated by
reference into this prospectus supplement or therapanying prospectus.

Recent Developments
The eSpeed Acquisition

On April 1, 2013, we entered into a purchase ages¢mwith BGC Partners, Inc. and certain of itsliaffies, pursuant to which we agreed
to acquire the eSpeed platform (the “eSpeed Transdr The purchase price will consist of $750 lioih in cash to be paid at the
closing, subject to certain adjustments, and cgetin future issuances of our common stock paidhataser 15 years. The acquisitior
subject to certain closing conditions.

The Thomson Reuters Acquisition

On May 31, 2013, we acquired the investor relatipublic relations and multimedia solutions busgessof Thomson Reuters (Markets
LLC and Thomson Reuters Global Resources and nestaheir affiliates pursuant to an asset purclageement, dated as of May 17,
2013. The total consideration paid by us for thgugsition was $390 million in cash, $50 millionwhich was funded through a draw on
the revolving portion of our Senior Credit Facil{gs defined herein) made on May 30, 2013.

The SEC Settlement

As previously disclosed in periodic reports filedthe Company under the Securities Exchange A&3#, as amended (the “Exchange
Act”), the staff of the Division of Enforcement thfe Securities and Exchange Commission (the “SE@$)been conducting an
investigation relating to the systems issues egpedd with the initial public offering of the seities of Facebook, Inc. (“Facebook”) on
May 18, 2012. On May 29, 2013, the SEC announcedéitlement of proceedings instituted by the S#d,without admitting or
denying the findings therein except as to the SHi@isdiction, The NASDAQ Stock Market LLC (the “ERange”) and NASDAQ
Execution Services, LLC (“NES”), both our wholly oed subsidiaries, consented to the entry of an@ndétuting Administrative and
Cease-andesist Proceedings Pursuant to Sections 19(h)@. &g of the Exchange Act, Making Findings, and dsipg Sanctions ar
a Cease-and-Desist Order (the “SEC Order”), whHiehSEC entered on May 29, 2013.
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The SEC Order principally involves issues arisirggf the initial public offering of the securitiefleacebook, and asserts that the
Exchange or NES violated Section 19(g)(1) of thel&xge Act by not complying with several of its omies, Section 15(c)(3) of the
Exchange Act and Rule 15c¢3-1 thereunder by fatiingnaintain sufficient net capital reserves on M8y 2012, and Regulations NMS
and SHO based on failures to appropriately momitat enforce compliance with pritest restrictions in October 2011 and August 2!
The SEC Order requires the Exchange and NES t@ @abdesist from committing or causing violatioh¢he identified statutes,
regulations, and rules and any future violatiomsisures the Exchange and NES; requires the Exclhamgg a civil monetary penalty
$10 million; and requires the Exchange and NEStomy with numerous remedial undertakings speciiiethe SEC Order.
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Issuer

Notes Offered

Maturity

Interest

Ranking

The Offering

The following is a brief summary of some of thenteof this offering. For a more complete descriptid the terms of the Notes, see
“Description of the Notes” herein and “Descripticof Debt Securities” in the accompanying prospectus.

The NASDAQ OMX Group, Inc

€600 million aggregate principal amount of 3.875%i8eNotes due 2021 (the
“Note?").

June 7, 2021

Interest will accrue on the Notes at the rate 873% per year, and will be payabile
cash annually in arrears on June 7 of each yeammamcing June 7, 2014. Interes
the Notes will be computed on the basis of theaatumber of days in the period
which interest is being calculated. See “Descriptibthe Notes—Principal, Maturity
and Interes”

The interest rate payable on the Notes will beextthip adjustment from time to tin
as described und“Description of the Not«Interest Rate Adjustme”

The Notes will be general unsecured obligationsuwé and will rank equally with ¢
of our existing and future unsubordinated obligasiancluding our 2.50%
Convertible Senior Notes due 2013, 4.00% Senioesldue 2015, 5.25% Senior
Notes due 2018, 5.55% Senior Notes due 2020 an8enior Credit Facility. Se
“Description of Other Indebtedne”

Holders of any of our future secured indebtednali$rave claims that are prior to
your claims as holders of the Notes, to the extéthe value of the assets secur
such indebtedness, in the event of any bankruptpyidation or similar proceediny

As of March 31, 2013, after giving effect to théesing, but without giving effect to
the application of proceeds therefrom, we wouldehlaad approximately $2,746
million aggregate principal amount of senior unsedundebtedness outstanding,
and we would have had no secured indebtednessndiisy.
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No Guarantees

Further Issues

Optional Redemption

Special Mandatory Redemption

Certain Covenants

Use of Proceed:

The Notes will be structurally subordinated toeadisting and future obligations of
our subsidiaries, including claims with respecdréale payables. As of March 31,
2013, after giving effect to the offering, but watlt giving effect to the application
proceeds therefrom, our direct and indirect subsie would have had no
indebtedness to which the Notes would be strudjusabordinated

The Notes will not be guaranteed by any of our &lidses.

We may create and issue further notes ranking Boaiadl ratably in all respects wi
the Notes being offered hereby, so that such furib&es will be consolidated and
form a single series with the Notes being offereceby and will have the same tei
as to status, CUSIP number or otherwise. See “[einr of the Notes—Further
Issues”

We may redeem all or a portion of the Notes ataption at any time at the “make-
whole” redemption price described under “Descriptid the Notes—Redemption—
Optional Redemptio”

If we do not consummate the eSpeed Transactiom priar to July 1, 2014 or if the
eSpeed Transaction is terminated at any time gheneto, we will be required to
redeem the Notes at a redemption price equal t&oldflithe aggregate principal
amount of the Notes, plus accrued and unpaid isttérem the date of initial issuar
to but excluding the special mandatory redemptiate dSee “Description of the
Note—Redemptio—Special Mandatory Redempti’

We will issue the Notes under an indenture that awihong other things, limit our
ability to:

« consolidate, merge or sell all or substantiallyolbur assets

* create liens; an

» enter into sale and leaseback transacti

All of these limitations will be subject to a nunmlé important qualifications and
exceptions. Se“Description of the Not—Certain Covenant”

The net proceeds from the offering of the Notetgrafeducting the underwriters’
discount and our estimated expenses, will be appately $772 million. We expect
to use the aggregate net proceeds from the offefitige

S-7




Table of Contents

Absence of Public Market

Listing

Governing Law

Trustee
Registrar
Transfer Agent
Paying Agent

Risk Factors

Notes, together with cash on hand and/or borrowimger the revolving portion «
our Senior Credit Facility, to fund the cash coesidion payable by us for the
eSpeed Transaction and related expenses and ferajjeorporate purposes, which
may include the repayment of indebtedness.“Use of Proceec”

The Notes are new securities for which there isenly no established market.
Accordingly, we cannot assure you as to the deved or liquidity of any market
for the Notes. The underwriters have advised usthieg currently intend to make a
market in the Notes. However, they are not obligatedo so, and they may
discontinue any market making activities with rezge the Notes without notice to
you or us.

We intend to apply to NASDAQ OMX Copenhagen A/Stioe Notes to be listed on

the official list of NASDAQ OMX Copenhagen A/S atalbe admitted to trading on

NASDAQ OMX Copenhagen A’ regulated market. There can be no assurance th
this application will be accepte

The Notes and the indenture under which they veiligsued will be governed by
New York law.

Wells Fargo Bank, National Associatic

Deutsche Bank Luxembourg S.

Deutsche Bank Luxembourg S.

Deutsche Bank AG, London Branc

Investing in the Notes involves risk. See “Risk téag” and the other information
included in or incorporated by reference in thisgprectus supplement for a

discussion of factors you should carefully constaefiore deciding to invest in the
Notes.

S-8
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RISK FACTORS

Investing in the Notes involves risk. You shoulisaer carefully the following risks and all of thiformation set forth or incorporated |
reference in this prospectus supplement, incluthiegrisks and uncertainties described under thedhmep“Risk Factors” included in our
Annual Report on Form -K for our most recent fiscal year and our QuaryeReports on Form 10-Q, as applicable, and elsew/frepour
public filings before investing in the Notes offel®y this prospectus suppleme

Risks Relating To the Notes
The Notes will be structurally junior to the indebtiness and other liabilities of our subsidiaries.

We are a holding company with no direct operatingifiesses other than the equity interests of dugigdiaries. We require dividends and
other payments from our subsidiaries to meet caghirements and to pay dividends on our commorkstdmimum capital requirements
mandated by regulatory authorities having jurisdicbver some of our regulated subsidiaries indiyeestrict the amount of dividends paid
upstream. If our subsidiaries are unable to paiddids and make other payments to us when nee@ethay be unable to satisfy our
obligations, which would have a material adverseatfon our business, financial condition and ofegaresults.

You will not have any claim as a creditor against subsidiaries, and all existing and future inddbess and other liabilities, including trade
payables, whether secured or unsecured, of thdsgdsaries will be structurally senior to the NotEsrthermore, in the event of any
bankruptcy, liquidation or reorganization of anyoofr subsidiaries, the rights of the holders offMfides to participate in the assets of such
subsidiary will rank behind the claims of that sdy’s creditors, including trade creditors (excepti® ¢xtent we have a claim as a crec

of such subsidiary). As a result, the Notes wilkhreicturally subordinated to the outstanding indeébess and other liabilities, including trade
payables, of our subsidiaries.

As of March 31, 2013, our direct and indirect sdlzsies had no indebtedness to which the Notesdvoellstructurally subordinated. Our
subsidiaries generate substantially all of our nexes and net income and own substantially all ofassets. As of March 31, 2013, our
subsidiaries held approximately 93% of our consdéd assets. In addition, the indenture will netriet these subsidiaries from incurring
additional indebtedness and will not contain amjtition on the amount of other liabilities, suchta@de payables, that may be incurred by
these subsidiaries.

The Notes will be effectively subordinated to allaur existing and future secured indebtedness.

The Notes will not be secured by any of our asgetsa result, the indebtedness represented by dbesNvill be effectively subordinated to
any existing and future secured indebtedness weimeay to the extent of the value of the assetsréeg such indebtedness. The terms of the
indenture will permit us to incur secured debt sabjo some limitations. In the event of any digition or payment of our assets in any
foreclosure, dissolution, winding up, liquidationreorganization, or other bankruptcy proceedimy, secured creditors would have a clair
their collateral superior to that of the Notes.
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Downgrades or other changes in our credit ratingsutd affect our financial results and reduce the mieet value of the Notes

The credit ratings assigned to the Notes may rilatatethe potential impact of all risks relateditading markets, if any, for, or trading value
of, the Notes. A rating is not a recommendatiopucchase, hold or sell our debt securities, sin@iag does not predict the market price
particular security or its suitability for a patler investor. Either rating organization may lower rating or decide not to rate our securities
in its sole discretion. The rating of our debt sé@s is based primarily on the rating organizaoassessment of the likelihood of timely
payment of interest when due on our debt secuitiekthe ultimate payment of principal of our dedturities on the final maturity date. Any
ratings downgrade could decrease the value of tied\increase our cost of borrowing or requiréageractions to be performed to rectify
such a situation. The reduction, suspension ordrdtival of the ratings of our debt securities wit,nn and of itself, constitute an event of
default under the indenture governing the Notes.

We may choose to redeem the Notes when prevailiberést rates are relatively low.

The Notes are redeemable at any time at our opdinthywe may choose to redeem some or all of thedNfodm time to time, especially when
prevailing interest rates are lower than the rhtese by the Notes. If prevailing rates are lowtdha time of redemption, you would not be
able to reinvest the redemption proceeds in a caab@minvestment at an effective interest rateigls &s the interest rates on the Notes being
redeemed. See “Description of the Notes—Redempti©@ptional Redemption.”

There is no current public market for the Notes amdmarket may not develop.

The Notes are new issues of securities for whiehetlare currently no public trading markets. Wenocaiguarantee:
» the liquidity of any market that may develop foe thotes
» your ability to sell the Notes; «
» the price at which you might be able to sell thedsc

Liquidity of any market for the Notes and futurading prices of the Notes will depend on many festmcluding:
» prevailing interest rate:
e our operating results; at
» the market for similar securitie

The underwriters have advised us that they cusrémténd to make markets in the Notes, but theynateobligated to do so and may cease
any market-making at any time without notice.
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Although we intend to apply to NASDAQ OMX Copenhag®'S for the Notes to be listed on the officiat lof NASDAQ OMX Copenhagen
A/S and to be admitted to trading on NASDAQ OMX @npagen A/S’ regulated market, we cannot assuréhaiuhe Notes will become or
remain traded. Although no assurance is made thee tiiquidity of the Notes as a result of the adyias to trading on NASDAQ OMX
Copenhagen A/S’ regulated market, failure to beeya for listing or the delisting of the Notes,agplicable, may have a material effect on
a holder’s ability to resell the Notes in the sedamy market.

The indenture governing the Notes will not limit owbility to incur future indebtedness, pay dividds, repurchase securities, engage in
transactions with affiliates or engage in other adties, which could adversely affect our abilitg pay our obligations under the Notes.

The indenture governing the Notes will not contairy financial maintenance covenants and will contaly limited restrictive covenants.
The indenture will not limit our or our subsidissiebility to incur additional indebtedness, isemeepurchase securities, pay dividends or
engage in transactions with affiliates. We, themfaay pay dividends and incur additional deltluding secured indebtedness in certain
circumstances or indebtedness by, or other obtigatof, our subsidiaries to which the Notes wowdstiucturally subordinated. Our ability
incur additional indebtedness and use our fundadanerous purposes may limit the funds availablestpour obligations under the Notes.
See “Description of the Notes—Certain Covenants.”

If we do not complete the eSpeed Transaction ompgor to July 1, 2014 or if the eSpeed Transactimterminated at any time pria
thereto, we will be required to redeem the Notesl amay not have or be able to obtain all the fundscessary to redeem the Notes. In
addition, if we are required to redeem the Notesuymay not obtain your expected return on the Notes

We may not be able to consummate the eSpeed Ttamsadthin the timeframe specified under “Desdrgm of the Notes—Redemption—
Special Mandatory Redemption.” Our ability to camemate the eSpeed Transaction is subject to vaclogig conditions, many of which
are beyond our control, and we may not be abletsemmate the eSpeed Transaction. If we are nettaldonsummate the eSpeed
Transaction on or prior to July 1, 2014, or theeSpTransaction is terminated at any time pridh&b date, we will be required to redeem all
Notes at a redemption price equal to 101% of tlggegate principal amount thereof, plus accruedwsnaid interest from the date of init
issuance to but excluding the special mandatorgmgudion date. However, there is no escrow accousecurity interest for the benefit of the
noteholders and it is possible that we will noténaufficient financial resources available to $atmir obligations to redeem the Notes. This
could be the case, for example, if we or any ofsubsidiaries commence a bankruptcy or reorgapizatise, or such a case is commenced
against us or one of our subsidiaries, before #te dn which we are required to redeem the Notezddlition, even if we are able to redeem
the Notes pursuant to the special mandatory redemptovisions you may not obtain your expectedmebn the Notes and may not be able
to reinvest the proceeds from a special mandatmgmption in an investment that results in a coafgarreturn. Your decision to invest in
the Notes is made at the time of the offering eflfotes. You will have no rights under the spetiahdatory redemption provisions as long
as the eSpeed Transaction is consummated on erterialy 1, 2014, nor will you have any right &mjuire us to repurchase your Notes if,
between the closing of the Notes offering and tbsirg of the eSpeed Transaction, we experiencehagges in our business or financial
condition, or if the terms of the eSpeed Transaatiothe financing thereof change.
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USE OF PROCEEDS

The net proceeds from the offering of the Notewrafeducting the underwriters’ discount and otinegted expenses, will be approximately
$772 million. We expect to use the aggregate rextgeds from the offering of the Notes, togethehwdsh on hand and/or borrowings under
the revolving portion of our Senior Credit Facilitp fund the cash consideration payable by usif®reSpeed Transaction and related
expenses and for general corporate purposes, wiaghinclude the repayment of indebtedness.
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RATIOS OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges for eactheffive years ended December 31, 2012 and tke thonths ended March 31, 2013 are set
forth below:

Three months endec Year ended December 31
March 31, 2013 2012 2011 2010 2009 2008
Pro Forma(1) Actual Pro forma(1) Actual
2.46X 3.22X 4.64x 5.94x 5.23x 5.46x 4,29x 5.60x

(1) After giving effect to the offering, but not to th@plication of the estimated net proceeds the

We computed ratios of earnings to fixed chargedibiging income from continuing operations befaneame taxes and fixed charges by
fixed charges. Fixed charges consist of interegérsge on all debt obligations (including amorti@atdf deferred financing costs) and the
portion of operating lease rental expense thapsasentative of the interest factor.
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DESCRIPTION OF OTHER INDEBTEDNESS

Senior Credit Facility

The Company entered into a credit agreement (tkeits Credit Facility”), dated September 19, 20drhpng the Company, as borrower, the
financial institutions party thereto as lendersnBaf America, N.A., as administrative agent, sviimg lender and issuing bank and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, JPMor§ecurities Inc., Nordea Bank AB (publ.), MerchBanhking, Skandinaviska Enskilda
Banken AB (publ.), UBS Securities LLC and Wells g@Securities, LLC as joint lead arrangers and joaokrunning managers. The Senior
Credit Facility provides for a $1.2 billion seniamsecured five-year credit facility comprising &®&nillion revolving credit commitment
(including a swingline facility and letter of crédicility) and a $450 million funded term loanétfirerm Loan”). The loans under the Senior
Credit Facility have a variable interest rate basee@ither the London Interbank Offered Rate, @QR, or the Federal Funds Rate, plus an
applicable margin that varies with the Company’stdating.

As of March 31, 2013, availability under the revinly credit commitment was $624 million.

Under the Senior Credit Facility, we are requiregay quarterly principal payments equal to 2.50%e original aggregate principal amo
borrowed under the Term Loan. During 2012, we mradeired quarterly principal payments totaling $dilion on the Term Loan and, in
the first quarter of 2013, we made a required gurprincipal payment of $11 million on the Terrodn.

The Senior Credit Facility contains financial arpkmting covenants. Financial covenants includietenest expense coverage ratio and a
maximum leverage ratio. Operating covenants inclimigations on the Company’s ability to incur atidinal indebtedness, grant liens on
assets, enter into affiliate transactions and pagehds. The Senior Credit Facility allows us &ypash dividends on our common stock as
long as certain leverage ratios are maintained.

The Senior Credit Facility also contains custonaffiymative covenants, including access to finahsiatements, notice of defaults and
certain other material events, maintenance of lessiand insurance, and events of default, incluctiogs-defaults to our material
indebtedness.

The Company is permitted to repay borrowings utlderSenior Credit Facility at any time in wholeiopart, without penalty. We are also
required to repay loans outstanding under the $&redit Facility with net cash proceeds from saeproperty and assets of the Company
and its subsidiaries (excluding inventory sales@h@r sales in the ordinary course of businesg)asualty and condemnation proceeds, in
each case subject to specified exceptions andhiblidss

2.50% Convertible Senior Notes Due 2013

On February 26, 2008, the Company completed trexinff of $475 million aggregate principal amoun2d@0% Convertible Senior Notes
due 2013 (the “Convertible Notes”). The interesé an the Convertible Notes is 2.50% per annum lplaysemi-annually in arrears on
February 15 and August 15, and the Convertible lati## mature on August 15, 2013.
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The Convertible Notes are convertible in certaisuwinstances specified in the indenture for the @dihie Notes. Upon conversion, holders
will receive, at the Company’s election, cash, cammtock or a combination of cash and common stbékour current intent and policy to
settle the principal amount of the Convertible Ndtecash. At March 31, 2013, the Convertible Notese convertible into 1,722,508 shares
of the Company’s common stock, subject to adjustrapon the occurrence of specified events, inclgdive payment of cash dividends.
Subject to certain exceptions, if the Company ugoes a “fundamental change” as described in thenitude, holders may require the
Company to purchase their Convertible Notes ata@mqual to 100% of the principal amount of then@atible Notes, plus accrued and
unpaid interest.

4.00% Senior Notes Due 2015 and 5.55% Senior Notese 2020

On January 15, 2010, the Company completed theimgfef $400 million aggregate principal amounto®0% Senior Notes due 2015 (the
“4.00% Notes”) and $600 million aggregate principalount of 5.55% Senior Notes due 2020 (the “5.5&%es” and, together with the
4.00% Notes, the “2010 Notes”).

The 2010 Notes are general unsecured obligatiotteed€ompany and rank equally with all of its ekigtand future unsubordinated
obligations. The 2010 Notes are not guaranteechipyobithe Company’s subsidiaries. The 2010 Note®uwssued under an indenture that,
among other things, limits the Company’s abilityctmsolidate, merge or sell all or substantiallyélts assets, create liens, and enter into
sale and leaseback transactions.

5.25% Senior Notes Due 2018

On December 21, 2010, the Company completed ttegindf of $370 million aggregate principal amounb®5% Senior Notes due 2018 (the
“2018 Notes”).

The 2018 Notes are general unsecured obligatiotteed€ompany and rank equally with all of its ekigtand future unsubordinated
obligations. The 2018 Notes are not guaranteechipyohithe Company’s subsidiaries. The 2018 Note®wssued under an indenture that,
among other things, limits the Company’s abilityctmsolidate, merge or sell all or substantiallyo&lts assets, create liens, and enter into
sale and leaseback transactions. In addition, apdrange of control triggering event (as defineth@mindenture governing the 2018 Notes),
the terms require us to repurchase all or paraohdolder’'s 2018 Notes for cash equal to 101%efiggregate principal amount purchased
plus accrued and unpaid interest, if any.
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DESCRIPTION OF THE NOTES

The 3.875% Senior Notes due 2021 offered hereley“{tlotes”) will be issued under an indenture, tadaéed as of June 7, 2013 (the “base
indenture”) between The NASDAQ OMX Group, Inc. avélls Fargo Bank, National Association, as trugthe “Trustee”) and a
supplemental indenture to be dated as of JunelB @fe “supplemental indenture” and, together whthbase indenture, the “indenture”). In
this Description of the Notes section, “we,” “usgur,” “NASDAQ OMX” or the “Company” and similar wals refer to The NASDAQ OMX
Group, Inc. and not to any of its subsidiaries.

Because this section is a summary, it does notitbesevery aspect of the Notes and the indentures Jummary is subject to, and qualifie
its entirety by reference to, all the provisiongted Notes and the indenture, including definitiohsertain terms used therein. The terms of
the Notes will include those stated in the indemtamd those made part of the indenture by referenttee Trust Indenture Act of 1939, as
amended, or the “TIA.” You may obtain copies of Nhetes and the indenture by requesting them frowr tke Trustee.

General
The Notes:
» will be senior unsecured obligations of ot

» will rank equally with all of our other senior urtseed indebtedness from time to time outstandimguding our 2.50% Convertible
Senior Notes due 2013, our 4.00% Senior Notes 81&,Dur 5.25% Senior Notes due 2018, our 5.55%o88iwtes due 2020 and all
indebtedness under our Senior Credit Faci

» will be structurally subordinated to all existingdafuture obligations of our subsidiaries includeigims with respect to trade payables;
and

» will be effectively subordinated in right of payntea all of our existing and future secured indelbiss to the extent of the collateral
securing any such indebtedne

The Notes will initially be limited to €600 millioaggregate principal amount. The Notes will bedslsun minimum denominations of
€100,000 and integral multiples of €1,000 in exdasseof.

Principal, Maturity and Interest

The Notes will bear interest at a rate of 3.875%year. Interest on the Notes will be payable atipirmarrears on June 7 of each year,
beginning on June 7, 2014, and will be computetherbasis of the actual number of days in the defdo which interest is being calculated
and the actual number of days from and includirgldist date on which interest was paid on the N@ethe settlement date if no interest has
been paid or duly provided for on the Notes), tbdxcluding the next date on which interest is maiduly provided for. Interest on the Notes
will accrue from and including the settlement datel will be paid to holders of record on the Jun@i®ediately before the applicable intel
payment date.
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The Notes will mature on June 7, 2021. On the nitgtdate of the Notes, the holders will be entittedeceive 100% of the principal amount
of such Notes. The Notes will not have the ber@#finy sinking fund.

If any interest payment date falls on a day thaibisa business day, then payment of interest reapdde on the next succeeding busines:
and no interest will accrue because of such delaggdhent. With respect to the Notes, when we useehm “business dayte mean any d¢
except a Saturday, a Sunday or a day on which bgnistitutions in the applicable place of paymenet authorized or required by law,
regulation or executive order to close.

Claims against the Company for payment of pringipakrest and Additional Amounts (as defined bglafvany, on the Notes will become
void unless presentment for payment is made (wberequired under the indenture) within, in thesoafsprincipal and Additional Amounts,
if any, a period of ten years or, in the case tdrigst, a period of five years, in each case fiwerapplicable original date of payment therefor.

Interest Rate Adjustment

The interest rate payable on the Notes will beextlip adjustment from time to time if either Motalgr S&P (each as defined below), or, in
either case, any Substitute Rating Agency (as déforelow) downgrades (or subsequently upgradegréutt rating assigned to such Notes,
in the manner described below.

If the rating from Moody'’s (or any Substitute RafiAgency) of the Notes is decreased to a ratindostt in the immediately following table,
the interest rate on the Notes will increase shahit will equal the interest rate payable onkwtes on the date of their issuance plus the
percentage set forth opposite the ratings frontadbke below:

Moody’s Rating* Percentage

Bal 0.25%
Ba2 0.5(%
Ba3 0.7%%
B1 or below 1.00%

* Including the equivalent ratings of any SubstitRtging Agency

If the rating from S&P (or any Substitute Ratingehgy) of the Notes is decreased to a rating s#t forthe immediately following table, the
interest rate on the Notes will increase suchithaill equal the interest rate payable on suchesain the date of their issuance plus the
percentage set forth opposite the ratings frontabke below:

S&P Rating* Percentagt

BB+ 0.25%
BB 0.5(%
BB- 0.75%
B+ or below 1.0(%

* Including the equivalent ratings of any SubstitRtging Agency
S-17



Table of Contents

If at any time the interest rate on the Notes hesntadjusted upward and either Moody’s or S&Pifoejther case, a Substitute Rating
Agency), as the case may be, subsequently incréasasing of the Notes to any of the thresholithgs set forth above, the interest rate on
the Notes will be decreased such that the inteag¢stfor the Notes will equal the interest rategidg on the Notes on the date of their issu
plus the percentages set forth opposite the rafinogs the tables above in effect immediately foliogvthe increase in rating. If Moody’s (or
any Substitute Rating Agency) subsequently inciediseating of the Notes to Baa3 (or its equivglanthe case of a Substitute Rating
Agency) or higher, and S&P (or any Substitute Rathgency) increases its rating to BBBr (ts equivalent, in the case of a Substitute riRg
Agency) or higher the interest rate on each sefidotes will be decreased to the interest rateapbeyon the Notes on the date of their
issuance. In addition, the interest rates on eadhssof Notes will permanently cease to be sultgeany adjustment described above
(notwithstanding any subsequent decrease in tiregsaby either or both rating agencies) if the [ddiecome rated A3 and A- (or the
equivalent of either such rating, in the case 8tibstitute Rating Agency) or higher by each of Mged&nd S&P (or, in either case, a
Substitute Rating Agency thereof), respectivelylipone rating agency in the event the Notes alerated by one rating agency and we
have not obtained ratings from a Substitute Radiggncy).

Each adjustment required by any decrease or ineigasrating set forth above, whether occasioneith® action of Moody’s or S&P (or, in
either case, a Substitute Rating Agency), shathbde independent of any and all other adjustmprisjded, however, that in no event shall
(1) the interest rate for the Notes be reduceckttovb the interest rate payable on the Notes oml#te of their issuance or (2) the total incre
in the interest rate on the Notes exceed 2.00%etiwvinterest rate payable on the Notes on threafaheir issuance.

No adjustments in the interest rate of the Notedl §le made solely as a result of a rating ageeagiog to provide a rating of the Notes. |
any time Moody'’s or S&P ceases to provide a ratihthe Notes for any reason, we will use our conuiadly reasonable efforts to obtain a
rating of the Notes from a Substitute Rating Agertoythe extent one exists, and if a Substituténgaigency exists, for purposes of
determining any increase or decrease in the irtteaitess on the Notes pursuant to the tables abdwsu@ Substitute Rating Agency will be
substituted for the last rating agency to providatang of the Notes but which has since ceasguidweide such rating, (b) the relative rating
scale used by such Substitute Rating Agency t@masatings to senior unsecured debt will be deteedhin good faith by an independent
investment banking institution of national standappointed by us and, for purposes of determirtiegaipplicable ratings included in the
applicable table above with respect to such SultstRating Agency, such ratings will be deemedetdhle equivalent ratings used by
Moody’s or S&P, as applicable, in such table anadHe interest rate on the Notes will increaseemrdase, as the case may be, such that the
interest rate equals the interest rate payabld@iNbtes on the date of their issuance plus theopppte percentage, if any, set forth opposite
the rating from such Substitute Rating Agency i &pplicable table above (taking into account tlowipions of clause (b) above) (plus any
applicable percentage resulting from a decreadedyrby the other rating agency). For so long dg one of Moody’s or S&P provides a
rating of the Notes and no Substitute Rating Agasaffered to replace the other rating agency,aubsequent increase or decrease in the
interest rate of the Notes necessitated by a rexfuot increase in the rating by the agency prawgadhe rating shall be twice the percentage
set forth in the applicable table above. For sglas none of Moody’s, S&P or a Substitute Ratinggy provides a rating of the Notes, the
interest rate on the Notes will increase to, oraienat, as the case may be, 2.00% above the ihtategpayable on the Notes on the date of
their issuance, as the case may be.
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Any interest rate increase or decrease describekabill take effect on the next business day dfterday on which the rating change has
occurred.

If the interest rate payable on the Notes is insgdaas described above, the term “interest,” as with respect to the Notes, will be deemed
to include any such additional interest unlessctivgext otherwise requires.

“Substitute Rating Agency” means, in our discretarany time and from time to time, Fitch, Incamy other “nationally recognized
statistical rating organization” within the meanimigSection 3(a)(62) of the Exchange Act selectedd(as certified to the Trustee by a
resolution of our board of directors) as a replagenagency for Moody’s or S&P, or either of themtlze case may be.

Ranking
The Notes will be general unsecured obligationsur§ and will rank equally with all of our existiagd future unsubordinated obligations.

Holders of any secured indebtedness will have ddhmat are prior to your claims as holders of tléeN, to the extent of the value of the
assets securing such indebtedness, in the evantydiankruptcy, liquidation or similar proceeding.

As of March 31, 2013, after giving effect to thdéesing, but without giving effect to the applicatiof proceeds therefrom, we would have
approximately $2,746 million aggregate principaloamt of senior unsecured indebtedness outstandishgha secured indebtedness
outstanding.

We conduct our operations through subsidiariesa Assult, distributions or advances from our subsies are a major source of funds
necessary to meet our debt service and other aibligea Contractual provisions, laws or regulaticasyvell as our subsidiaries’ financial
condition and operating requirements, may limit albitity to obtain cash required to pay our debvise obligations, including payments on
the Notes. The Notes will be “structurally” subavalied to all indebtedness and other obligatiormuosubsidiaries, including claims with
respect to trade payables. This means that invibet @f bankruptcy, liquidation or reorganizatidreoy of our subsidiaries, the holders of
Notes will have no direct claim to participate lretassets of such subsidiary but may only recoyeirtue of our equity interest in ol
subsidiaries (except to the extent we have a céaira creditor of such subsidiary). As a resultdéd of all existing and future indebtedness
and other liabilities of our subsidiaries, incluglinade payables and claims of lessors under Iehaes the right to be satisfied in full prior to
our receipt of any payment as any equity ownerufsnbsidiaries. As of March 31, 2013, after givaitgct to the offering, but without givit
effect to the application of proceeds therefront, subsidiaries would have had no indebtednessamdstg to which the Notes would have
been structurally subordinated.
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Further Issues

The indenture will provide that we may issue deutsities (the “debt securities”) thereunder framet to time in one or more series, and will
permit us to establish the terms of each serigebf securities at the time of issuance. The indenwill not limit the aggregate amount of
debt securities that may be issued under the indent

The Notes will constitute a separate series of debtrities under the indenture, initially limited€600 million. Under the indenture, we m
without the consent of the holders of the Notespfren”such series and issue additional Notes from tirierte in the future, but only if suc
additional Notes are issued with less than a dénmsramount of original issue discount or are iskag part of a “qualified reopening” for
U.S. federal income tax purposes. This meansithatrcumstances where the indenture provideshietiblders of debt securities of any
series to vote or take any action, any of the antihg Notes, as well as any additional Noteswamay issue by reopening such series, will
vote or take action as a single class.

Payment of Additional Amounts by a Foreign Successdssuer

A Foreign Successor Issuer is any entity thatgaoized in a jurisdiction other than the Unitedt&aany state thereof or the District of
Columbia and becomes a successor of The NASDAQ @vbup, Inc. as a result of a merger of The NASDAR>OGroup, Inc. with and
into such entity after the date hereof in accordamith the provisions set forth in “Certain CovetsanrMerger, Consolidation or Sale of
Assets.”

All payments made under or with respect to the Bloteany Foreign Successor Issuer will be madednekclear of and without withholding
or deduction for or on account of any present turiitax, duty, levy, impost, assessment or otbeeqimental charge (including, without
limitation, penalties, interest and other similabllities related thereto) of whatever nature l@dively, “Taxes”) imposed or levied by or on
behalf of any jurisdiction in which such ForeigncBessor Issuer is organized, resident or doingieasifor tax purposes or from or through
which such Foreign Successor Issuer makes any payomdhe Notes or any department or political suibin thereof (each, a “Relevant
Taxing Jurisdiction”), unless such Foreign Successuer is required to withhold or deduct Taxedawy. For the avoidance of doubt a
Relevant Taxing Jurisdiction shall not include thated States, any state thereof or the Districofumbia. If a Foreign Successor Issuer is
required by law to withhold or deduct any amoumtdoon account of Taxes of a Relevant Taxing digton from any payment made under
or with respect to the Notes, the Foreign Succdssoer, subject to the exceptions listed belowl,paiy additional amounts (“Additional
Amounts”) as may be necessary to ensure that thenmeunt received by each holder of the Notes afieh withholding or deduction
(including withholding or deduction attributable Adlditional Amounts payable hereunder) will notless than the amount the holder would
have received if such Taxes had not been withhetiducted.
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A Foreign Successor Issuer will not, however, pagifional Amounts to a holder or beneficial ownéNotes:

(@)

(b)

()
(d)

(€)

(f)

to the extent the Taxes giving rise to suchifiaithl Amounts would not have been imposed butlfierholder’s or beneficial
owner’s present or former connection with the Refévlaxing Jurisdiction (other than any connectesulting from the
acquisition, ownership, holding or disposition aftis, the receipt of payments thereunder and/oexbecise or enforcement of
rights under any Notes

to the extent the Taxes giving rise to suchifioldal Amounts would not have been imposed butfierfailure of the holder or
beneficial owner of Notes, following the ForeigncBessor Issuer’s written request addressed todlgieh to the extent such
holder or beneficial owner is legally eligible to €o, to comply with any certification, identifigat, information or other reportir
requirements, whether required by statute, treatyylation or administrative practice of a Relevaaxxing Jurisdiction, as a
precondition to exemption from, or reduction in taée of deduction or withholding of, Taxes imposgdhe Relevant Taxing
Jurisdiction (including, without limitation, a c#itation that the holder or beneficial owner is nesident in the Relevant Taxing
Jurisdiction);

with respect to any estate, inheritance, gift, sgdersonal property or any similar Tax

if such holder is a fiduciary or partnershipparson other than the sole beneficial owner ofi aeyyment and the Taxes giving rise
to such Additional Amounts would not have been isgztbon such payment had the holder been the bemgfipartner or sole
beneficial owner, as the case may be, of such {fatieonly if there is no material cost or expenssoaiated with transferring such
Note to such beneficiary, partner or sole bendfmmner and no restriction on such transfer thatitside the control of suc
beneficiary, partner or sole beneficial owns

to the extent the Taxes giving rise to suchifdauhal Amounts would not have been imposed butlierpresentation by the holder
of any Note, where presentation is required, fgmpent on a date more than 30 days after the dateharh payment became due
and payable or the date on which payment theredifilis provided for, whichever occurs lat

with respect to any withholding or deductiomtls imposed on a payment to an individual antlitheequired to be made pursuant
to the European Council Directive on the taxatibeavings income which was adopted by the ECOFINMC® on June 3, 2003,
or any law implementing or complying with, or inticced in order to conform to such directive (th&)“&avings Tax Directive”)

or is required to be made pursuant to the Agreeilpemmieen the European Community and the Swiss @erdéon dated

October 26, 2004, providing for measures equivatethose laid down in the EU Savings Tax Direc{ithee “EU-Swiss Savings
Tax Agreement”) or any law or other governmentgltation implementing or complying with, or intragkd in order to conform
to, such agreemer
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(g) with respect to any withholding or deductioguiged pursuant to Section 1471(b) of the Reverme®f 1986, as amended (the
“Code"), or otherwise imposed pursuant to Sectibhgl through 1474 of the Code, any regulationgjoe@ments thereunder,
official interpretations thereof, or any law implenting an intergovernmental approach theret

(h) any combination of items (a), (b), (c), (d), (¢),and (g).

A Foreign Successor Issuer will (i) make any sudhhwolding or deduction required by applicable lamd (ii) remit the full amount deducted
or withheld to the relevant authority in accordamgth applicable law. The Foreign Successor Issuikimake reasonable efforts to obtain
certified copies of tax receipts evidencing themawt of any Taxes so deducted or withheld from dalkevant Taxing Jurisdiction imposing
such Taxes. The Foreign Successor Issuer will geota the Trustee, within a reasonable time affterdiate the payment of any Taxes so
deducted or withheld are due pursuant to appliciaule either a certified copy of tax receipts evici@g such payment, or, if such tax receipts
are not reasonably available to the Foreign Suocéssuer, such other documentation that providasanable evidence of such payment by
the Foreign Successor Issuer.

At least 30 calendar days prior to each date orhvany payment under or with respect to the Natelie and payable, if the Foreign
Successor Issuer will be obligated to pay Additigkrmounts with respect to such payment (unless sintigation to pay Additional Amounts
arises after the 35th day prior to the date on wpa&yment under or with respect to the Notes isashekepayable, in which case it will be
promptly thereafter), the Foreign Successor Isailedeliver to the Trustee an officers’ certifieastating that such Additional Amounts will
be payable and the amounts so payable and wilbgbtsuch other information necessary to enaldemtustee to pay such Additional
Amounts to holders on the payment date. The Forgigicessor Issuer will promptly publish a noticedégeordance with the provisions set
forth in “—Notices” stating that such Additional Aoants will be payable and describing the obligatimpay such amounts.

A Foreign Successor Issuer will indemnify and hiedadmless the holders of Notes, and, upon writtganeast of any holder of Notes, reimbu
such holder for the amount of (i) any Taxes levdednposed by a Relevant Taxing Jurisdiction angbpée by such holder in connection w
payments made under or with respect to the Notieskiyesuch holder; and (ii) any Taxes levied or @s@d with respect to any reimburserr
under the foregoing clause (i) or this clause $id)that the net amount received by such holder afich reimbursement will not be less than
the net amount such holder would have receivdtkifltaxes giving rise to the reimbursement desciiibethuses (i) and/or (i) had not been
imposed, provided, however, that the indemnificatbligation provided for in this paragraph shait extend to Taxes imposed for which
holder of the Notes would not have been eligiblestteive payment of Additional Amounts hereundewisyue of clauses (a) through

(g) above or to the extent such holder receivedithathl Amounts with respect to such payments.

In addition, a Foreign Successor Issuer will pay stamp, issue, registration, court, documentaganise or other similar taxes, charges and
duties, including interest and penalties with respeereto, imposed by any Relevant Taxing Jurigaticat any time after the merger descri
above in respect of the execution, issuance, ratjish or delivery of the Notes or any other docuatrar instrument referred to thereunder
any such taxes, charges or duties imposed by aley&te Taxing Jurisdiction at any time after therge described above as a result of, or in
connection with, any payments made pursuant tiNtites and/or the enforcement of the Notes and/io#mer such document or instrument.
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The obligations described under this heading wit/ve any termination, defeasance or discharga®fndenture and will apply mutatis
mutandis to any successor Person to any ForeigoeSser Issuer (other than a Person organized timeléaws of the United States, any state
thereof or the District of Columbia) and to anyigdiction in which such successor is organizedatherwise resident for tax purposes or
jurisdiction from or through which payment is mdmesuch successor or its respective agents. Whettew@denture or thi‘Description of
the Notes” refers to, in any context, the paymédmrimcipal, premium, if any, interest or any otla@nount payable under or with respect to
any Note, such reference includes the payment ditidshal Amounts or indemnification payments asaibed hereunder, if applicable.

Redemption
Optional Redemption

The Notes will be redeemable, in whole or in peotf time to time, at our option, at a redemptioicg(the “make-whole redemption price”)
equal to the greater of (i) 100% of the principalcaint of the Notes, and (ii) as determined by thet@ion Agent (as defined below), the ¢

of the present values of the remaining schedulgdpats of principal and interest on the Notes (gsigk of interest accrued and unpaid as of
the date of redemption), discounted to the date@émption on an annual basis (Actual/Actual (ICM&)the Bund Rate (as defined below),
plus 40 basis points, plus accrued and unpaidesteéhereon to the date of redemption. Howevéheifredemption date is after a record date
and on or prior to a corresponding interest payrdate, the interest will be paid on the redemptiate to the holder of record on the record
date.

Notice of any redemption will be mailed at leastdg's, but not more than 60 days, before the retiemgate to each registered holde|
Notes to be redeemed. Once notice of redemptioraiked, the Notes called for redemption will becode and payable on the redempt
date and at the applicable redemption price, ptesugd and unpaid interest to, but not includihg,redemption date. Unless we default in
payment of the redemption price, on and after éiemption date, interest will cease to accrue erNibtes (or portion thereof).

If money sufficient to pay the redemption priceatifof the Notes (or portions thereof) to be rededran the redemption date is deposited
the Trustee or Paying Agent (as defined below)petore the redemption date and certain otheritond are satisfied, then on and after
such redemption date, interest will cease to aconuie Notes (or such portion thereof) calledréatemption.

“Bund Rate"means, with respect to any redemption date, tleep@t annum equal to the annual equivalent yietdaturity of the Comparak
German Bund Issue, assuming a price for the Corbfa@erman Bund Issue (expressed as a percentétgepahcipal amount) equal to the
Comparable German Bund Price for such redemptits da
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“Comparable German Bund Issue” means that Germawl&anleihe security selected by the Quotation Agehaving a maturity
comparable to the remaining term of the Notes toebdeemed that would be utilized, at the time éfct®n and in accordance with custorr
financial practice, in pricing new issues of cogternotes of comparable maturity to the remainémgtof the Notes.

“Comparable German Bund Price” means, with resfzeahy redemption date, (i) the average of foureRafce German Bund Dealer
Quotations for such redemption date, after excigidie highest and lowest such Reference German Beater Quotations, or (i) if the
Quotation Agent obtains fewer than four such RefeeeGerman Bund Dealer Quotations, the averagh sxich quotations.

“Quotation Agent” means a Reference German Bunddde@pointed by us.
“Reference German Bund Dealer” means any deal&eofman Bundesanleihe securities selected by usad faith.

“Reference German Bund Dealer Quotations” meart$, igspect to each Reference German Bund Dealearantedemption date, the
average, as determined by us, of the bid and gakees for the Comparable German Bund Issue (egptein each case as a percentage of its
principal amount) quoted in writing to the Quotatidgent by such Reference German Bund Dealer 8t818., Frankfurt, Germany time, on
the third business day preceding such redemptiten da

If we elect to redeem less than all of the Notesl, such Notes are at the time represented by alghaite, then the depositary will select by
lot the particular interests to be redeemed. Ileet to redeem less than all of the Notes, andésych Notes are not represented by a g

note, then the Trustee will select the particulatdd to be redeemed in a manner it deems apprejanak fair (and the depositary will select
by lot the particular interests in any global ntutde redeemed).

We may at any time, and from time to time, purctthgeNotes at any price or prices in the open marketherwise.

Special Mandatory Redemptic

In the event that we do not consummate the Traiasech or prior to July 1, 2014 or the Transaci®terminated at any time prior thereto,
then we will redeem all the Notes on the speciataatory redemption date (as defined below) at amgadion price equal to 101% of the
aggregate principal amount of the Notes, plus amtand unpaid interest from the date of initiali#@ce to but excluding the special
mandatory redemption date (subject to the rigtitaddiers of record on the relevant record date ¢eive interest due on the relevant interest
payment date). The “special mandatory redemptid@’daeans the earlier to occur of (1) July 1, 20f.the proposed Transaction has not
been completed on or prior to July 1, 2014, ortli2)90th day (or if such day is not a Business Bray first Business Day thereafter)
following the termination of the Transaction foryaason.
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We will cause the notice of special mandatory regtéon to be mailed, with a copy to the TrusteehitlO Business Days after the
occurrence of the event triggering redemption thdw®lder at its registered address. If funds cieffit to pay the special mandatory
redemption price of all Notes to be redeemed orsfieeial mandatory redemption date are depositddtie Paying Agent on or before such
special mandatory redemption date, and certairr athraditions are satisfied, on and after such spp@candatory redemption date, the Notes
will cease to bear interest.

“Transaction” means the acquisition by the Compafrihhe eSpeed platform contemplated by the PurcAgseement, dated as of April 1,
2013, among the Company, BGC Partners, Inc., BG@ikigs, L.P., BGC Partners L.P. and, solely forplieposes of certain sections
thereof, Cantor Fitzgerald, L.P., as the same nesgrbended or modified from time to time.

Tax Redemption
If, as a result of:

(a8 any amendment to, or change in, the laws @ulations or rulings promulgated thereunder) of Reyevant Taxing Jurisdiction
which is announced and becomes effective aftedéite on which a Foreign Successor Issuer becorResggn Successor Issuer
(or, where a jurisdiction in question does not Imee@ Relevant Taxing Jurisdiction until a lateredauch later date); «

(b) any amendment to, or change in, the officigli@ation or official interpretation of the lawsgulations or rulings of any Relevant
Taxing Jurisdiction which is announced and becoeffestive after the date on which a Foreign Suamelssuer becomes a
Foreign Successor Issuer (or, where a jurisdidtiaquestion does not become a Relevant Taxingdlatisn until a later date,
such later date

such Foreign Successor Issuer would be obligatpdypon the next date for any payment and asudt fisthat amendment or change,
Additional Amounts or indemnification payments &scribed above under “—Payment of Additional Amsunyt a Foreign Successor
Issuer” with respect to the Relevant Taxing Judtdn, which such Foreign Successor Issuer rea$pdatermines it cannot avoid by the use
of reasonable measures available to it, then sookigh Successor Issuer may redeem all, but netheam all, of the Notes, at any time
thereafter, upon not less than 30 nor more thathe§8’ notice, at a redemption price of 100% ofrtipeincipal amount, plus accrued and
unpaid interest, if any, to the redemption datérRo the giving of any notice of redemption ddéised in this paragraph, a Foreign Successor
Issuer will deliver to the Trustee:

(a) a certificate signed by an officer of such kgmeSuccessor Issuer stating that the obligatiqmatothe Additional Amounts or
indemnification payments cannot be avoided by g$tarieign Successor Iss''s taking reasonable measures available to it;

(b) a written opinion of independent legal courteeduch Foreign Successor Issuer of recognizedisigito the effect that such
Foreign Successor Issuer has or will become olgléhad pay such Additional Amounts or indemnificatipayments as a result o
change, amendment, official interpretation or aggilon described abov
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A Foreign Successor Issuer will publish a noticamf optional redemption of the Notes described/ali accordance with the provisions of
the indenture described under “—Notices.” No suatice of redemption may be given more than 60 dysre or 365 days after the Foreign
Successor Issuer first becomes liable to pay arditidthal Amount or indemnification payments.

Repurchase upon Change of Control Triggering Event

If a Change of Control Triggering Event (as defiledow) occurs with respect to the Notes, unleshiawe exercised our right to redeem the
Notes as described unc“—Optional Redemption,” or “—Tax Redemption,” welllie required to make an offer to repurchase ralabthe
holder’s option, any part (equal to €100,000 or swt¢gral multiple of €1,000 in excess thereofgath holder's Notes pursuant to the offer
described below (the “Change of Control Offer”).

In the Change of Control Offer, we will be requitedoffer payment in cash equal to 101% of the egagte principal amount of Notes
repurchased plus accrued and unpaid interestyjfamthe Notes repurchased to, but not including date of purchase (the “Change of
Control Payment”).

Within 30 days following any Change of Control Tgaging Event with respect to the Notes or, at qiron, prior to any Change of Control
(as defined below) but after the public announcdréthe transaction or transactions that congt#tutr may constitute a Change of Control,
we will be required to mail a notice to holdergtd Notes, with a copy to the Trustee for the Nalescribing the transaction or transactions
that constitute or may constitute the Change oft@biriggering Event and offering to repurchaselstiotes on the date specified in the
notice, which date will be no earlier than 30 andater than 60 days from the date such noticeaiteth (the “Change of Control Payment
Date”), pursuant to the procedures required by Naties and described in such notice. The notick, shaailed prior to the date of
consummation of the Change of Control, state thebffer to purchase is conditioned on the Charfigéoatrol Triggering Event occurring «
or prior to the Change of Control Payment Date.Wilecomply with the requirements of Rule 14e-1 enthe Exchange Act and any other
securities laws and regulations thereunder to xtenéthose laws and regulations are applicabt®immection with the repurchase of such
Notes as a result of a Change of Control TriggeEwmgnt. To the extent that the provisions of anghssecurities laws or regulations conf
with the Change of Control Offer provisions of thetes, we will comply with those securities lawsl aagulations and will not be deemed to
have breached our obligations under the Changeofr@ Offer provisions of the Notes by virtue efch conflict.

On the Change of Control Payment Date, we willdmuired, to the extent lawful, to:
» accept for payment all Notes or portions of Notexpprly tendered pursuant to the Change of Coffdr;
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» deposit with the Paying Agent an amount equal @oGhange of Control Payment in respect of all Notgsortions of Notes properly
tendered; an

» deliver or cause to be delivered to the Trustee\ihies properly accepted together with an officeestificate stating the aggregate
principal amount of Notes or portions of Notes lggiurchased by u

The Paying Agent will be required to promptly mé&a,each holder who properly tendered Notes, thiehmse price for such Notes, and the
Trustee will be required to promptly authenticatd anail (or cause to be transferred by book erntrygach such holder a new note equal in
principal amount to any unpurchased portion ofNloées surrendered, if any; provided that each nete will be in a principal amount of
€100,000 or an integral multiple of €1,000 in excésseof.

We will not be required to make a Change of Cor@ffer upon a Change of Control Triggering Everd third party makes such an offer in
the manner, at the times and otherwise in compdiavith the requirements for an offer made by ussrah third party purchases all Notes
properly tendered and not withdrawn under its offiethe event that such third party terminatedefaults on its offer, we will be required to
make a Change of Control Offer treating the dateugh termination or default as though it weredaee of the Change of Control Triggering
Event. In addition, we will not purchase any Ndfdkere has occurred and is continuing on the @easf Control Payment Date an Event of
Default under the Indenture, other than a defauthé payment of the Change of Control Payment.

“Below Investment Grade Rating Event” means theeN@re rated below an Investment Grade Rating dly efathe Rating Agencies on any
date during the period commencing upon the firgtipunotice of the occurrence of a Change of Cdrdreur intention to effect a Change of
Control and ending 60 days following public notafehe occurrence of the related Change of Coifivhich 60-day period shall be extended
so long as the rating of the Notes is under puphcinounced consideration for possible downgradanyyof the Rating Agencies); provided
that a Below Investment Grade Rating Event othenaissing by virtue of a particular reduction itimg shall not be deemed to have occu

in respect of a particular Change of Control (angstshall not be deemed a Below Investment GratiagrRavent for purposes of the
definition of Change of Control Triggering Eventéender) if the Rating Agencies making the redurctiorating to which this definition
would otherwise apply do not announce or publidgpfam or inform the holders of the Notes in wrgiat their request that the reduction was
the result, in whole or in part, of any event aceimstance comprising or arising as a result oif) oespect of, the applicable Change of
Control (whether or not the applicable Change afit€@® shall have occurred at the time of the Belowestment Grade Rating Event).

“Change of Control” means the occurrence of antheffollowing: (1) the direct or indirect sale,risder, conveyance or other disposition
(other than by way of merger or consolidation)pie or a series of related transactions, of adutastantially all of the assets of us and our
Subsidiaries taken as a whole to any Person ompgubtelated Persons for purposes of Section 1#(the Exchange Act (a “Group”) other
than us or one of our Subsidiaries; (2) the approyahe holders of our common stock of any plapmposal for our liquidation or
dissolution; (3) the consummation of any transaxc(iocluding, without limitation, any merger or cmilidation) the result of which is that any
Person or Group becomes the beneficial owner, tiirecindirectly, of more than 50% of the then standing number of shares of our Vot
Stock; or (4) the first day on which a majoritytbé members of our board of directors are not @airig Directors.
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Notwithstanding the foregoing, a transaction wit be deemed to involve a Change of Control iff&)become a direct or indirect who
owned Subsidiary of a holding company and (2)(4) direct or indirect holders of the Voting Stocksoth holding company immediately
following that transaction are substantially thmeaas the holders of our Voting Stock immediateigro that transaction or (B) immediat
following that transaction no Person or Group (othan a holding company satisfying the requiremenithis sentence) is the beneficial
owner, directly or indirectly of more than 50% bé&tVoting Stock of such holding company.

“Change of Control Triggering Event” means the goence of both a Change of Control and a Below dtment Grade Rating Event
occurring in respect of that Change of Control.

“Continuing Directors” means, as of any date okd®ination, any member of our board of director®\{) was a member of our board of
directors on the date of the issuance of the Nate§) was nominated for election, elected or amed to our board of directors with the
approval of a majority of the Continuing Directavho were members of our board of directors atithe bf such nomination, election or
appointment (either by a specific vote or by appt@f the proxy statement issued by us in whicchsnember was named as a nominee for
election as a director).

“Investment Grade Rating” means a rating equal toigher than Baa3 (or the equivalent) by Moodyid 8BB- (or the equivalent) by S&P
or the equivalent investment grade credit ratimgnflany additional Rating Agency or Rating Agenaekected by us.

“Moody’s” means Moody'’s Investors Service, Incsubsidiary of Moody’s Corporation, and its successo

“Person” means any individual, firm, corporatioasimership, association, joint venture, tribunalst, government or political subdivision or
agency or instrumentality thereof, or any otheitgmtr organization and includes a “person” as uge8lection 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Moody’s and S&Rd (2) if any of Moody’s or S&P ceases to raie Wotes or fails to make a rating of
the Notes publicly available for reasons outsidewfcontrol, a “nationally recognized statisticaiing organization” within the meaning of
Section 3(a)(62) of the Exchange Act, that we $dkx certified by an executive officer of ourslaa®placement agency for Moodyr S&P
or both of them, as the case may be.

“S&P” means Standard & Poor’'s Ratings Servicesysidn of McGraw Hill Financial, Inc., and its stessors.

“Voting Stock” of any specified Person as of anyedaeans the capital stock of such Person thattfedime entitled to vote generally in the
election of the board of directors of such Person.
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The definition of Change of Control includes a @eraelating to the sale, transfer, conveyanceh@aratisposition of “all or substantially all”

of our consolidated assets. There is no precisabkshed definition of the phrase “substantially ander applicable law. Accordingly, your
ability to require us to purchase your Notes assalt of the sale, transfer, conveyance or othsgradiition of less than all of our assets may be
uncertain.

Certain Covenants
The indenture will contain, among others, the folltg covenants:

Merger, Consolidation or Sale of Asse

Under the terms of the indenture, we will be petaxitto consolidate or merge with another entityoasell, transfer or otherwise convey all or
substantially all of our assets to another engitijgject to our meeting all of the following condits:

» the resulting entity (if other than us) must (x)ebeorporation, limited partnership or limited liglp company (or the equivalent thereof)
organized under the laws of any U.S. jurisdictiomuy European Union Member State and (y) delivau@plemental indenture by
which such surviving entity expressly assumes dligations under the indenture; a

* immediately following the consolidation, mergeresar conveyance, no Event of Default (as defineldw) (and no event which, after
notice or lapse of time or both, would become aariEwf Default) shall have occurred and be contigL

In the event that we consolidate or merge with lagoéntity or sell all or substantially all of cassets to another entity, the surviving entity
will be substituted for us under the indenture, asedwill be discharged from all of our obligatiomsder the indenture.

Although there is a limited body of case law inteting the phrase “all or substantially all,” théseno precise established definition of the
phrase under applicable law. Accordingly, in cer@ircumstances there may be a degree of uncert@snio whether a particular transaction
would involve a disposition of “all or substantialill” of our assets. As a result, it may be unckesito whether the merger, consolidation or
sale of assets covenant would apply to a partid¢tdasaction as described above absent a decigiarcburt of competent jurisdiction.

Limitations on Liens

We may not, and may not permit any of our SignificBubsidiaries (as defined below) to, create omjigo exist any Lien (as defined belc
on any Principal Property (as defined below) ofsomur any of our Significant Subsidiaries (or on atgck or Indebtedness of a Significant
Subsidiary), whether owned on the date of issuahtiee Notes or thereafter acquired, to securelatigbtedness (as defined below), unless
we contemporaneously secure the Notes (togethhbr ivive so determine, any other Indebtedness gliaranty by us or such Significant
Subsidiary then existing or thereafter created ihabt subordinated to the Notes) equally ancotataith (or, at our option, prior to) that
obligation.
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“Lien” means any lien, mortgage, deed of trust,dthecation, pledge, security interest, charge ouerance of any kind.

“Indebtedness” means any indebtedness (whetheg Ipgincipal, premium, interest or other amounts)doin respect of any notes, bonds,
debentures or other instruments for money borrosveahy borrowed money or any liability under or@spect of any banker’s acceptance
(other than a daylight overdraft).

We will not, however, be required to secure theddat the Lien consists of one or more Permittezhki(as defined below).

Under the indenture, “Permitted Liens” of any persdll be defined as:

(@)

(b)

(©)

(d)

()
(f)

(9)

Liens imposed by law or any governmental authdor taxes, assessments, levies or chargestkatot yet overdue by more than
60 days or are being contested in good faith (dmé&cessary, by appropriate proceedings) or fonraitments that have not been
violated;

carriers’, warehousemen'’s, mechanics’, matexéal's, repairmen’s, landlords’ and similar Liengwsed by law or which arise by
operation of law and which are incurred in the oady course of business or where the validity coam thereof is being
contested in good faith (and, if necessary, by @mjeite proceedings

Liens incurred or pledges or deposits madempliance with workerscompensation, pension liabilities, unemploymentiiaace
and other social security laws or regulations beotnsurance-related obligations (including, withimitation, pledges or
deposits securing liability to insurance carriemgl@r insurance or stinsurance arrangement

Liens incurred or pledges or deposits madetoi® the performance of bids, trade contractsieten) leases, statutory obligations,
surety, customs and appeal bonds, performance pbonstomer deposits and other obligations of alaimiature, in each case in
the ordinary course of busine:

judgment Liens in respect of judgments that docowistitute an Event of Default under the indent

Liens arising in connection with the operatiafsis or any Significant Subsidiary relating tearing or settlement activities;
provided that at any time the aggregate amounhpfsach given lien does not exceed the aggregabeiainof deposits of cash or
securities received from third parties by us or Significant Subsidiary in the ordinary course pémtions relating to clearing or
settlement activities

Liens on (1) any property or asset prior todhquisition thereof, provided that such Lien maiye@xtend to such property or
asset, or (2) property of a Significant Subsidiahere (A) such Significant Subsidiary becomes as®lidry after the date of this
prospectus supplement, (B) the Lien exists atithe such Significant Subsidiary becomes a Subsid{&) the Lien was not
created in contemplation
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(h)
(i)

0
(k)
()

(m)
(n)

(0)

such Significant Subsidiary becoming a Subsidiand (D) the principal amount secured by the Liethatime such Significant
Subsidiary becomes a Subsidiary is not subsequientigased or extended to any other assets othertthlose owned by the entity
becoming a Subsidiar

any Lien existing on the issue date of the Nc

Liens upon fixed, capital, real and/or tangipkrsonal property acquired after the date hetgop(rchase, construction,
development, improvement, capital lease, Synthetase or otherwise) by us or any Significant Subsjg each of which Liens
was created for the purpose of securing Indebtedmgsesenting, or incurred to finance, refinanceefund, the cost (including
the cost of construction, development or improvetnehsuch property; provided that no such lienlistsetend to or cover any
property other than the property so acquired armqavements thereol

Liens in favor of us or any Subsidial
Liens arising from the sale of accounts receivédnievhich fair equivalent value is receive

any extension, renewal or replacement (or ssgige extensions, renewals or replacements) inembioin part, of any Liens
referred to in the foregoing clauses (g), (h) ahdovided that the principal amount of Indebteds secured thereby and not
otherwise authorized as a Permitted Lien shalemoeed the principal amount of Indebtedness, plygpeemium or fee payable
connection with any such extension, renewal oragghent, so secured at the time of such extenginawal or replacemer

Liens securing our obligations or those of &uwpsidiary of ours in respect of any swap agreesn@nbther hedging arrangements
entered into in the ordinary course of businessfandor-speculative purpose

easements, zoning restrictions, minor title defaatsgularities or imperfections, restrictions wse, rights of way, leases, sublei
and similar charges and other similar encumbraanegal property imposed by law or arising in thdimary course of business
that do not secure any monetary obligations (dten customary maintenance requirements) and vduigld not reasonably be
expected to have a material adverse effect onubméss or financial condition of us and our Subsies taken as a whole; a

Liens consisting of an agreement to sell, tiemsr dispose of any asset or property (to thereduch sale, transfer or disposition
is not prohibited by the subsecti“—Merger, Consolidation or Sale of As¢”).

“Principal Property” means the land, improvemehtsldings and fixtures (including any leaseholdnesst therein) constituting a corporate
office, facility or other capital asset which ised or leased by us or any of our Significant Slibsies unless our board of directors has
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determined in good faith that such office, facilitycapital asset is not of material importancthtototal business conducted by us and our
Significant Subsidiaries taken as a whole. Witlpees$ to any Sale and Lease-Back Transaction (a&sedktbelow) or series of related Sale and
Lease-Back Transactions, the determination of weérethy property is a Principal Property shall beedeined by reference to all properties
affected by such transaction or series of transasti

“Significant Subsidiary,” with respect to any pemsmeans any Subsidiary of such person that ssgitifie criteria for a “Significant
Subsidiary” set forth in Rule 1-02(w) of RegulatirX under the Exchange Act.

“Subsidiary” means any corporation, limited liatyilcompany or other similar type of business entitwhich we and/or one or more of our
Subsidiaries together own more than 50% of the wmting power of shares of capital stock entitf@ahout regard to the occurrence of any
contingency) to vote in the election of the boafrditectors or similar governing body of such cagdmn, limited liability company or other
similar type of business entity, directly or inditly.

“Synthetic Leaseneans any tax retention or other synthetic leasehnik treated as an operating lease under Uniizg$Sgenerally accept
accounting principles, but the liabilities underigéhare or would be characterized as indebtedrmedsx purposes.

Limitation on Sale and Leas-Back Transactions

We will not, nor will we permit any of our Signifimit Subsidiaries to, enter into any Sale and L&8aséd- Transaction (as defined below) with
respect to any Principal Property, other than (%) such Sale and Lease-Back Transaction involvilegse for a term of not more than three
years or (y) any such Sale and LeBack Transaction between us and one of our Sub&dior between our Subsidiaries, unless: (a)rwe o
such Significant Subsidiary would be entitled tounIindebtedness secured by a lien on the PrinBigaderty involved in such Sale and
Lease-Back Transaction at least equal in amouithiet@ttributable Debt (as defined below) with resde such Sale and Lease-Back
Transaction, without equally and ratably securimg Notes, pursuant to the covenant described almder the caption “—Limitations on
Liens”; or (b) the proceeds of such Sale and L&k Transaction are at least equal to the faiketaralue of the affected Principal Propi
(as determined in good faith by our board of degjtand we apply an amount equal to the net pdsceksuch Sale and Lease-Back
Transaction within 365 days of such Sale and L&=ssk Transaction to any (or a combination) of g prepayment or retirement of the
Notes, (ii) the prepayment or retirement (othenthay mandatory retirement, mandatory prepaymesinéing fund payment or by payme

at maturity) of other Indebtedness of us or of oheur Subsidiaries (other than Indebtedness thstibordinated to the Notes or Indebtedness
owed to us or one of our Subsidiaries) that matareie than 12 months after its creation or (iig gurchase, construction, development,
expansion or improvement of other comparable ptgper

“Sale and Lease-Back Transaction” means any arraegewith any person providing for the leasing byou any of our Significant
Subsidiaries of any Principal Property, whether mawned or hereafter acquired, which Principal Prigpeas been or is to be sold or
transferred by us or such Significant Subsidiarguoh person.
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“Attributable Debt” with regard to a Sale and Led&sack Transaction with respect to any Principalgerty means, at the time of
determination, the present value of the total nedant of rent required to be paid under such leasimg the remaining term thereof
(including any period for which such lease has tedanded), discounted at the rate of interediostt or implicit in the terms of such lease
(or, if not practicable to determine such rate,wheéghted average interest rate per annum borrbebgecurities of all series then outstanding
under the indenture) compounded semirually. In the case of any lease which is tertsimay the lessee upon the payment of a penalth
net amount shall be the lesser of (x) the net amdetermined assuming termination upon the firs¢ dach lease may be terminated (in
which case the net amount shall also include theuawtnof the penalty, but shall not include any tiiat would be required to be paid under
such lease subsequent to the first date upon vithichy be so terminated) or (y) the net amountrdgitged assuming no such termination.

Excepted Indebtedness

Notwithstanding the limitations on Liens and Said &eas-Back Transactions described above, and withodutitimour or any Significant
Subsidiary’s ability to issue, incur, create, assunguarantee Indebtedness secured by Permittad,live and any Significant Subsidiary
will be permitted to incur Indebtedness secured lhyen or may enter into a Sale and LeBsek Transaction, in either case, without rega
the restrictions contained in the preceding twdises entitled “Certain Covenants—Limitations orhs” and “Certain Covenants—
Limitations on Sale and Lease-Back Transactiorist the time the Indebtedness is incurred ana gfténg effect to this Indebtedness and to
the retirement of Indebtedness which is concurydmding retired, the sum of (a) the aggregate pral@mount of all Indebtedness secure:
Liens other than Permitted Liens, and (b) the Btttable Debt of all our Sale and Lease-Back Traimacnot otherwise permitted by the
provisions described under “Certain Covenants—lations on Sale and Lease-Back Transactiahsgs not exceed 15% of Consolidated
Tangible Assets (as defined below).

“Consolidated Net Tangible Assets” means, at artg,dhe aggregate amount of assets (less applicaddeves) of NASDAQ OMX and its
Significant Subsidiaries after deducting therefr@nall goodwill, tradenames, trademarks, patamamortized debt discount and expense
and other like intangibles and (b) all currentilities (excluding any current liabilities for moyp®orrowed having a maturity of less than 12
months but by its terms being renewable or extdadibyond 12 months from such date at the optidh@borrower), all as reflected in
NASDAQ OMX’s most recent consolidated balance sheet as antthef our fiscal quarter ending not more than d&#s prior to such date,
prepared in accordance with United States geneaaltgpted accounting principles.

Events of Default
Holders of the Notes will have specified rightaiif Event of Default (as defined below) occurs.

The term “Event of Default” in respect of the Notaeans any of the following:
(1) we do not pay interest on any of the Notes wittdrdays of its due dat
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(2) we fail to pay the principal (or premium, ifygrof any Note, when such principal becomes duepayéble, at maturity, upon
acceleration, upon redemption or otherw

(3) failure by us to comply with our obligations un¢“Certain Covenan—Merger, Consolidation or Sale of As¢’;

(4) weremain in breach of a covenant or warrantyespect of the indenture or the Notes (other thaovenant included in the
indenture solely for the benefit of debt securibésinother series) for 60 days after we receiweitien notice of default, which
notice must be sent by either the Trustee or hsldeat least 25% in principal amount of the outdiag Notes

(5) we file for bankruptcy, or other events of banknyptinsolvency or reorganization specified in thédnture

(6) we default on any indebtedness of ours or®igmificant Subsidiary having an aggregate amouiat teast $100,000,000,
constituting a default either of payment of priradizzhen due and payable or which results in acatter of the indebtedness;

(7) one or more final judgments for the payment of nyonean aggregate amount in excess of $100,00(060e available insuran
or indemnity coverage shall be rendered against asy Significant Subsidiary and the same shallaie undischarged for a
period of 30 consecutive days during which execusioall not be effectively staye

If an Event of Default (other than an Event of Refspecified in clause (5) above) with respedh®Notes has occurred, the Trustee or the
holders of at least 25% in principal amount of Netes may declare the entire unpaid principal arhotitand premium, if any), and all the
accrued interest on, such Notes to be due and inategdpayable. This is called a declaration ofede@ation of maturity. There is no action
on the part of the Trustee or any holder of theeNa@equired for such declaration if the Event ofabé# is the Company’s bankruptcy,
insolvency or reorganization. Holders of a majoityrincipal amount of the Notes may also waivdaia past defaults under the indenture
with respect to the Notes on behalf of all of tieddiers of the Notes. A declaration of acceleratbmaturity may be canceled, under speci
circumstances, by the holders of at least a mgjoriprincipal amount of the Notes and the Trustee.

Except in cases of default, where the Trustee pasial duties, the Trustee is not required to tkgaction under the indenture at the request
of holders unless the holders offer the Trusteéeptin from expenses and liability satisfactoryhte Trustee. If an indemnity satisfactory to
the Trustee is provided, the holders of a majonitgrincipal amount of Notes may direct the timesthod and place of conducting any law

or other formal legal action seeking any remedyilakike to the Trustee. The Trustee may refuse ltoviothose directions in certain
circumstances specified in the indenture. No defagmission in exercising any right or remedy Wil treated as a waiver of the right, renr

or Event of Default.
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Before holders are allowed to bypass the Trustdebang a lawsuit or other formal legal action ake other steps to enforce their rights or
protect their interests relating to the Notes,fatlewing must occur:

» such holders must give the Trustee written notie¢ &n Event of Default has occurred and remaiosnea;

* holders of at least 25% in principal amount of ttes must make a written request that the Trustez=action because of the default
and must offer the Trustee indemnity satisfactorthe Trustee against the cost and other lialslitietaking that action; ar

» the Trustee must have failed to take action fod&@s after receipt of the notice and offer of indéyn

Holders are, however, entitled at any time to bargwsuit for the payment of money due on the Bloteor after the due date.

Modification of the Indenture and Waiver of Rights of Holders

Under certain circumstances, we can make changés iodenture and the Notes. Some types of chaegese the approval of each holder
of Notes affected, some require approval by a ebtemajority of the holders of the Notes, and safmanges do not require any approval at
all.

Changes Requiring Your Approval

First, there are changes that cannot be made tddtes without your specific approval. These ineluthanges that:
(1) reduce the percentage of holders of Notes who oargtent to a waiver or amendment of the inden
(2) reduce the rate of interest on any Note or chamgéime for payment of intere:
(3) reduce the principal or premium due on the Notezhange the stated maturity date of the N¢
(4) change the place or currency of paymenton al
(5) change the right of holders of Notes to waive astarg default by majority vote
(6) modify the provisions of the indenture with respiecthe ranking of the Notes in a manner advers®tn
(7) impair your right to sue for payment;
(8) make any change to this list of changes that requiour specific approve
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Changes Requiring a Majority Vote

The second type of change to the indenture anbldies requires a vote in favor by holders ownimgagority of the principal amount of the
Notes. Most changes fall into this category, exespdescribed above un“—Changes Requiring Your Approvasind for clarifying change
and certain other specified changes that woulchdwéersely affect holders of the Notes in any mateeispect. A majority vote of holders of
Notes is required to waive any past default, exedipilure to pay principal or interest and defaulthe certain covenants and provision:
the indenture that cannot be amended without theertt of each affected holder of Notes as descebede.

Changes Not Requiring Approval

The third type of change does not require any bgtgou as holders of outstanding Notes. This tgdenited to clarifications and certain
other changes that would not adversely affect hsldéthe outstanding Notes in any material respect

Defeasance and Covenant Defeasance

We may elect either (i) to defease and be discloairgen any and all obligations with respect to Naes (except as otherwise provided in
indenture) (“defeasance”) or (ii) to be releaseurfrour obligations with respect to certain coveaahnat are described in the indenture
(“covenant defeasance”), upon the deposit withTthustee, in trust for such purpose, of money angémernment obligations that through the
payment of principal and interest in accordancé wieir terms will provide money in an amount stiéfnt, without reinvestment in the
opinion of a nationally recognized firm of certdigublic accountants, to pay the principal of, pgrem if any, and interest on the Notes to
maturity or redemption, as the case may be, andramdatory sinking fund or analogous senior paysthgreon. As a condition to
defeasance or covenant defeasance, we must delitre Trustee an opinion of counsel to the effieat the holders of the Notes will not
recognize income, gain or loss for United Statdgfal income tax purposes as a result of such siafiea or covenant defeasance and will be
subject to United States federal income tax orsttree amounts, in the same manner and at the sas®ds would have been the case if:
defeasance or covenant defeasance had not occBueld opinion of counsel, in the case of defeasander clause (i) above, must refer to
and be based upon a ruling of the Internal Rev&aueice or a change in applicable United Statesréddncome tax law occurring after the
date of the indenture. We may exercise our defeasaption with respect to the Notes notwithstandingprior exercise of our covenant
defeasance option. If we exercise our defeasartb@ngpayment of the Notes may not be acceleragedise of an Event of Default.

If we exercise our covenant defeasance option, paywof the Notes may not be accelerated by referemany covenant from which we are
released as described under clause (ii) of the mmatedy preceding paragraph. However, if acceleratiere to occur for other reasons, the
realizable value at the acceleration date of theeyi@nd government obligations in the defeasamst ¢tould be less than the principal and
interest then due on the Notes, in that the redudeposit in the defeasance trust is based up@dstdd cash flows rather than market value,
which will vary depending upon interest rates atitenfactors.
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Satisfaction and Discharge

The indenture will at our request be dischargedwiticcease to be of further effect (except asurviving rights or registration of transfer or
exchange of the Notes, as expressly provided furdrindenture) as to all outstanding Notes, when:

1.

either:

(A) all Notes theretofore authenticated and detdeexcept lost, stolen or destroyed Notes whiske lieeen replaced or paid and
Notes for whose payment money has theretofore 8epasited in trust or segregated and held in bysts and thereafter repaic
us or discharged from such trust) have been deli/er the Trustee for cancellation; or

(B) all Notes not theretofore delivered to the Teesfor cancellation (1) have become due and payai(2) will become due and
payable at their stated maturity within one yeamre to be called for redemption within one yemder arrangements satisfactory
to the Trustee for the giving of notice of rederaptby the Trustee in our name, and at our expamkwe have deposited or
caused to be deposited with the Trustee funds emaount sufficient to pay and discharge the emtidebtedness on the Notes not
theretofore delivered to the Trustee for canc@ligtfor principal and any premium and interesti® date of such deposit (in the
case of Notes that have become due and payalteXlve maturity date or redemption date, as the o@sy beprovidedthat upon
any redemption that requires the payment of a pramthe amount deposited shall be sufficient toetktent that an amount is
deposited with the Trustee equal to the premiuroutaled as of the date of the notice of redemptioth any deficit on the date
redemption (any such amount, the “Applicable Premideficit”) only required to be deposited with theistee on or prior to the
date of redemption (it being understood that atigfs@tion and discharge shall be subject to theliton subsequent that such
deficit is in fact paid). Any Applicable Premium fieét shall be set forth in an officers’ certifieatlelivered to the Trustee
simultaneously with the deposit of such ApplicaBtemium Deficit that confirms that such ApplicaBleemium Deficit shall be
applied toward such redemption;

we have paid all other sums payable under the indemy us; an

we have delivered to the Trustee an officerdifagate and an opinion of counsel stating thatahditions precedent under the
indenture relating to the satisfaction and discharfgthe indenture have been complied w

The Trustee and Transfer and Paying Agent

Wells Fargo Bank, National Association, acting thgb its corporate trust office at 45 Broadway, 1Bltor, New York, New York 10006, is
the Trustee for the Notes. Deutsche Bank Luxemb8ufg, acting through its office at 2 boulevard IKaeh Adenauer, L1115 Luxembourg, is
acting as the registrar and transfer agent foNibtes (the “Transfer Agent”Y.he Notes will be transferable at the office of Transfer Agen
Deutsche Bank AG, London Branch, acting througloffice at 1 Great Winchester Street, London ECZNB 2United
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Kingdom, is acting as the paying agent for the Nd¢tee “Paying Agent”). Principal and interest vii# payable at the office of the Paying
Agent. We may, however, pay interest by check rdaieregistered holders of the Notes. At the matwi the Notes, the principal, together
with accrued interest thereon, will be payablemimiediately available funds upon surrender of sucteslat the office of the Trustee.

No service charge will be made for any transfezxathange of the Notes, but we may, except in Spaxakes not involving any transf
require payment of a sufficient amount to cover &yor other governmental charge payable in caiorewith the transfer or exchange.

In specific instances, we or the holders of a nigjaf the then outstanding principal amount of Ma&es may remove the Trustee and apy

a successor Trustee. The Trustee may become ther mivpledgee of the Notes with the same rightsjestito conflict of interest restrictior

it would have if it were not the Trustee. The Tegsand any successor trustee must be eligible esdoustee under Section 310(a)(1) of the
TIA and shall have a combined capital and surpfiat teast $50,000,000 and be subject to examimétyofederal or state authority. Subject
to applicable law relating to conflicts of interetfte Trustee may also serve as trustee under iotliemtures relating to securities issued by us
or our subsidiaries and may engage in commereinktctions with us and our subsidiaries.

Notices
Notices to holders of debt securities will be givignmail to the addresses of such holders as thpgax in the security registt

Title

We, the Trustee and any agent of ours may treaetjistered owner of any debt security as the absawner thereof (whether or not the
debt security shall be overdue and notwithstandmgnotice to the contrary) for the purpose of mgkpayment and for all other purposes.

Replacement of Notes

We will replace any mutilated Note at the experfsh® holders upon surrender to the Trustee. Wergplace Notes that become destroyed,
lost or stolen at the expense of the holder updimety to the Trustee of satisfactory evidencehsf tlestruction, loss or theft thereof. In the
event of a destroyed, lost or stolen Note, an imdgnor security satisfactory to us and the Trustes be required at the expense of the
holder of the Note before a replacement Note vélidsued.

Governing Law

The indenture and the Notes will be governed by, @mstrued in accordance with, the laws of théeSitiNew York without regard to
conflicts of laws principles thereof.
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Book Entry System; Global Notes

The Notes will be issued in the form of one or mglabal notes, in definitive, fully registered foreach of which we refer to as a “global
note.” Each such global note will be deposited with DewtsBank AG, London Branch, the common depositaryltearstream and Eurocl
(the “Common Depositary”), and registered in thmaaf the Common Depositary or its nominee. We moll issue certificated securities to
you for the Notes you purchase, except in the dichitircumstances described bel:

Beneficial interests in the global notes will bpnesented, and transfers of such beneficial interdtishe effected, through accounts of
financial institutions acting on behalf of benedficowners as direct or indirect participants inatétream or Euroclear. Investors may hold
Notes directly through Clearstream or Eurocleathéfy are participants in such systems, or indirebtough organizations that a
participants in such systems. The address of Gtears is 42 Avenue JF Kennedy, L-1855 Luxembourtxembourg, and the address of
Euroclear is 1 Boulevard Roi Albert Il, B-1210 Bsess, Belgium.

Beneficial interests in the global notes will b@wsim on, and transfers of beneficial interests andlobal notes will be made only through,
records maintained by Clearstream or Eurocleartlasid participants. When you purchase Notes thrabglClearstream or Euroclear
systems, the purchases must be made by or throdigbct or indirect participant in the ClearstreamnEuroclear system, as the case may be.
The participant will receive credit for the Notéat you purchase on Clearstream’s or Eurocleacsrds, and, upon its receipt of such credit,
you will become the beneficial owner of those No¥sur ownership interest will be recorded onlytba records of the direct or indire
participant in Clearstream or Euroclear, as the caay be, through which you purchase the Notesiahdn Clearstream’s or Euroclear’s
records.

Neither Clearstream nor Euroclear, as the caselmawill have any knowledge of your beneficial onshép of the Notes. Clearstre’s or
Euroclear’s records will show only the identitytb& direct participants and the amount of the Nbtdd by or through those direct
participants.

You will not receive a written confirmation of yopurchase or sale or any periodic account statedierdtly from Clearstream or Euroclear.
You should instead receive those documents fronditieet or indirect participant in Clearstream arr&clear through which you purchase the
Notes.

As a result, the direct or indirect participants ersponsible for keeping accurate account of thdirigs of their customers. The Paying Ag
will wire payments on the Notes to the Common Dépogas the holder of the global notes. The tristiee Paying Agent and we will treat
the Common Depositary or any successor nomindeet@€ommon Depositary as the owner of the globashfur all purposes.

Accordingly, the Trustee, the Paying Agent and vilehave no direct responsibility or liability toay amounts due with respect to the global
notes to you or any other beneficial owners inglodal notes. Any redemption or other notices wétbpect to the Notes will be sent by us
directly to Clearstream or Euroclear, which witl,turn, inform the direct participants (or the
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indirect participants), which will then contact yas a beneficial holder, all in accordance withrilles of Clearstream or Euroclear, as the
case may be, and the internal procedures of tleetdiarticipant (or the indirect participant) thgbuwhich you hold your beneficial interest in
the Notes.

Initial Settlemen

Investors will follow the settlement procedures laggble to conventional eurobonds in registerednfdt is intended that Notes will be
credited to the securities custody accounts of r6tezam and Euroclear holders on the settlemeptatat delivery against payment basis.
None of the Notes may be held through, no tradéseoNotes will be settled through, and no paymueiitts respect to the Notes will be ma
through, The Depository Trust Company in the Unig¢ates of America.

Secondary Market Trading

Any secondary market trading of book-entry inteséstthe Notes will take place through participant€learstream and Euroclear in
accordance with the normal rules and operatinggzioes of Clearstream and Euroclear and will bitesletising the procedures applicable to
conventional eurobonds in same-day funds. Owneb®ok-entry interests in the Notes will receive payts relating to their Notes in euro.

Clearstream and Euroclear

We have obtained the information in this sectionaamwning Clearstream and Euroclear, and the botri-eystem and procedures from
sources that we believe to be reliable, but we takeesponsibility for the accuracy of this infotina.

Clearstream has advised us that it is a limitdailitg company organized under Luxembourg law. @&&am holds securities for its
participating organizations and facilitates theacdece and settlement of securities transactionecles Clearstream participants through
electronic book-entry changes in accounts of Ctesam participants, thereby eliminating the needgfo/sical movement of certificates.
Clearstream provides to Clearstream participamt®ng other things, services for safekeeping, adsration, clearance and settlement of
internationally traded securities and securitieslieg and borrowing. Clearstream interfaces witidstic markets in several countries.
Clearstream is registered as a bank in Luxembaundj,as such is subject to regulation by the Comamiste Surveillance du Secteur
Financier. Clearstream participants are recogriim@ghcial institutions around the world, includingderwriters, securities brokers and
dealers, banks, trust companies, clearing cormorsitind certain other organizations and may indlnde@nderwriters. Indirect access to
Clearstream is available to other institutions ttlaar through or maintain a custodial relationshith a Clearstream participant.

Euroclear advises that it was created in 1968 td securities for participants of Euroclear andlear and settle transactions between
Euroclear participants through simultaneous eleatrbook-entry delivery against payment, therelpielating the need for physical
movement of certificates and any risk from laclsiofiultaneous transfers of securities and cash.d®aoprovides various other services,
including securities lending and borrowing andiifatees with
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domestic markets in several countries. Eurocleapésated by Euroclear Bank SA/NV (the “Euroclepetor”) under contract with
Euroclear Clearance Systems S.C., a Belgian cotypei@rporation (the “Cooperative”). All operat®are conducted by the Euroclear
Operator, and all Euroclear securities clearancewnts and Euroclear cash accounts are accoutitsheitEuroclear Operator, not the
Cooperative. The Cooperative establishes policEfmoclear on behalf of Euroclear participants.délear participants include banks,
securities brokers and dealers and other profesisiimancial intermediaries and may include theamditers. Indirect access to Euroclear is
also available to other firms that clear througmaintain a custodial relationship with a EuroclBarticipant, either directly or indirectly.

The Euroclear Operator is regulated and examindtidyBelgian Banking and Finance Commission. Seesrtlearance accounts and cash
accounts with the Euroclear Operator are goveryatid Terms and Conditions Governing Use of Eulncéad the related Operating
Procedures of the Euroclear System, and appliddligian law. These Terms and Conditions goverrsfeas of securities and cash within
Euroclear, withdrawals of securities and cash fEumoclear, and receipts of payments with respesetirities in Euroclear. All securities in
Euroclear are held on a fungible basis withouthkaition of specific certificates to specific sed¢i@s clearance accounts. The Euroclear
Operator acts under the Terms and Conditions omlyehalf of Euroclear participants, and has norceobor relationship with persons
holding through Euroclear participants.

Under Belgian law, the Euroclear Operator is rezpito pass on the benefits of ownership in anyests in securities on deposit with it, such
as dividends, voting rights and other entitlemetatsiny person credited with such interests in is&es on its records.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following is a general discussion of the Unigtdtes federal income tax consequences of thesitag, ownership and disposition of the
Notes. This discussion does not address specificdasequences that may be relevant to particelaops in light of their individuz
circumstances (including, for example, entitieatee as partnerships for United States federahiectax purposes or partners or members
therein, banks or other financial institutions, kedealers, insurance companies, regulated inwgtoompanies, tax-exempt entities,
common trust funds, U.S. expatriates, controlledifm corporations, dealers in securities or cuies) and persons in special situations, such
as those who hold the Notes as part of a stratidtige, synthetic security, conversion transactiatler integrated investment comprised of
the Notes and one or more other investments). dib@ission is limited to holders that purchaseNbes in the initial offering at the issue
price listed on the cover of this prospectus suppiaet and that hold such Notes as capital assetdrfited States federal income tax purposes.
In addition, this discussion does not describetaryconsequences arising under United States fegiéirand estate tax, Medicare

contribution tax or other United States federalltaxs or under the tax laws of any state, locdbeeign jurisdiction. This discussion also d

not address tax consequences to U.S. Holders {aedédelow) whose “functional currency” is not tbeS. dollar. This discussion is based
upon the Code, the Treasury Regulations (the “TimgaRegulations”) promulgated thereunder, and adtative and judicial interpretations
thereof, all as of the date hereof and all of whiod subject to change, possibly with retroactfiece There can be no assurance that the
Internal Revenue Service (the “IRS”) will not clesdfje one or more of the tax consequences desdréreth, and we have not obtained, nor
do we intend to obtain, a ruling from the IRS wiéspect to the United States federal income tasemguences of acquiring, owning or
disposing of the Notes.

Prospective purchasers of the Notes are urgednsutidheir tax advisors concerning the United &tdiederal income tax consequences to
them of acquiring, owning and disposing of the Notes well as the application of other federalléawvs and state, local and foreign tax laws.

Consequences to U.S. Holders

For purposes of this discussion, a “U.S. Holde® tseneficial owner of a Note that is (i) an indival who is a citizen or resident of the
United States, (ii) a corporation (or other entigated as a corporation for United States fedecalme tax purposes) created in or organized
under the law of the United States any state tlienetine District of Columbia, (iii) an estate tibeeome of which is includible in gross incol
for United States federal income tax purposes dgss of its source, or (iv) a trust (A) the adstiration of which is subject to the primary
supervision of a United States court and with resfiewhich one or more United States persons Havauthority to control all substantial
decisions, or (B) that has in effect a valid electiunder applicable United States Treasury reguiatio be treated as a United States pers
an entity or arrangement treated as a partnershipriited States federal income tax purposes Eneficial owner of Notes, the treatment
partner in the partnership generally will dependruthe status of the partner and the activitiehefpartnership. For purposes of this
discussion, a Non-U.S. Holder is a beneficial owsfdlotes that is not a partnership and is not@ Blolder. A holder of Notes that is a
partnership and partners in such a partnershiprge to consult their tax advisors concerningdhéded States federal income tax
consequences of acquiring, owning and disposingobés.
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Payments of Interest

A U.S. Holder that uses the cash method of taxwauting will be required to include in income theSUdollar value of the euro-denominated
interest payment on a Note based on the spot faechange on the date of receipt. No foreign cwayeexchange gain or loss will be
recognized with respect to the receipt of such gaynfother than foreign currency exchange gaitwss fealized on the disposition of the
euros so received, see “— Transactions in Eurasgviy).

A U.S. Holder that uses the accrual method of tmoanting will accrue interest income on a Notedumos and translate the amount accrued
into U.S. dollars based on:

» the average exchange rate in effect during thedat@ccrual period, or portion thereof, withinlsit:S. Holde’s taxable year; ¢

» atsuch U.S. Holder’s election, at the spot ratexashange on (1) the last day of the accrual pedpthe last day of the taxable
year within such accrual period if the accrual pgspans more than one taxable year, or (2) treeafatceipt, if such date
within five business days of the last day of theraal period

Such election must be applied consistently by tt& BHlolder to all debt instruments from year toryaad can be changed only with the
consent of the IRS. A U.S. Holder that uses theuatenethod of tax accounting will recognize foremurrency exchange gain or loss on the
receipt of an interest payment equal to the diffeesbetween (i) the value of the euros receivadtasest, as translated into U.S. dollars using
the spot rate of exchange on the date of recegp{igrthe U.S. dollar amount previously includedimcome with respect to such payment.
Such foreign currency exchange gain or loss willrbated as ordinary income or loss but generaillynat be treated as an adjustment to
interest income received on the Notes.

Disposition of the Note

Upon the sale, exchange, retirement at maturitiemgtion or other taxable disposition of a Notdlémbively, a “Disposition”), except as
noted below with respect to foreign currency excjeagain or loss, a U.S. Holder generally will remiag capital gain or loss equal to the
difference between the amount realized by such HoRler (except to the extent such amount is aitaible to accrued but unpaid interest,
which will be treated as ordinary interest incoringuich interest has not been previously includeddéome) and such U.S. Holder’s adjusted
tax basis in the Note. Subject to the discussidovhethe adjusted tax basis of a Note to a U.Sdelolill generally be the U.S. dollar value
the euro purchase price calculated at the spobfagchange on the date of purchase and the amealited by a U.S. Holder upon the
Disposition of a Note will generally be the U.Slldovalue of the euros received calculated afstit rate of exchange on the date of
Disposition.
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If the Notes are traded on an established secaritirket, a U.S. Holder that uses the cash methtack @ccounting, and if it so elects, a U.S.
Holder that uses the accrual method of tax accogntvill determine the U.S. dollar values of it§umtied tax bases in the Note and the arr
realized on the Disposition of a Note by transigtturo amounts at the spot rate of exchange osetiliement date of the purchase or the
Disposition, respectively. The election availaldeatcrual basis U.S. Holders discussed above neugpplied consistently by the U.S. Holder
to all debt instruments from year to year and caclmanged only with the consent of the IRS.

Any capital gain or loss will be long-term capigalin or loss if the U.S. Holder’s holding period fbe Notes exceeds one year on the date of
Disposition. Long-term capital gains recognizechoy-corporate U.S. Holders are eligible for reduegds of taxation. The deductibility of
capital losses is subject to limitations.

Gain or loss recognized by a U.S. Holder on a Gigjfmm of a Note generally will be treated as oainincome or loss to the extent that the
gain or loss is attributable to changes in the éold.S. dollar exchange rate during the periodfiich the U.S. Holder held such Note. Such
foreign currency exchange gain or loss will eqhal difference between the U.S. dollar value ofahe purchase price calculated at the spot
rate of exchange on the date (1) the Note is despo$ (or the spot rate on the settlement dasgplicable) and (2) of purchase (or the spot
rate on the settlement date, if applicable). Tleegaition of such foreign currency exchange gaitoss will be limited to the amount of
overall gain or loss realized on the Dispositioradiote.

Transactions in Euros

Euros received as interest on, or on a Disposdfpa Note will have a tax basis equal to their.4l@8lar value at the time such interest is
received or at the time such proceeds from Disjposére received. The amount of gain or loss reizeghon a sale or other disposition of
such euros will be equal to the difference betw@grthe amount of U.S. dollars, or the fair mankaiue in U.S. dollars of the other property
received in such sale or other disposition, andi@)J.S. Holdes adjusted tax basis in such euros. As discussacealf the Notes are trad
on an established securities market, a cash baSisHalder (or an electing accrual basis U.S. Holddl determine the U.S. dollar value of
the euros by translating the euros received aspbérate of exchange on the settlement date giuhghase or the Disposition. A U.S. Holder
that purchases a Note with previously owned euitdgyenerally recognize gain or loss in an amouqia to the difference, if any, between
such U.S. Holder’s adjusted tax basis in such eamdsthe U.S. dollar fair market value of such Nmtethe date of purchase.

Any such gain or loss generally will be ordinargdme or loss and will not be treated as interesirimre or expense. The conversion of U.S.
dollars to euros and the immediate use of suchsdorpurchase a Note generally will not resultrig axchange gain or loss for a U.S. Hol

Consequences to Non-U.S. Holders
Payments of Intere:

Payments of interest on the Notes made by us cagemt to a Non-U.S. Holder which is not effectivebnnected with the conduct of a
United States trade or business by such Non-U.&lgdgenerally will not be subject to United Stafiederal withholding tax, provided that:

(1) the NonU.S. Holder does not actually or constructively dipercent or more of the total combined votingi@oof all classes
our stock entitled to vot:
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(2) the Nor-U.S. Holder is not a controlled foreign corporatthat is related to us; at

(3) either (A) the beneficial owner of the Notestifies to us or our agent on IRS Form W-8BEN (ocsessor form), under penalties
of perjury, that it is not a United States pergmoyides its name and address and renews theicatiperiodically as required by
the Treasury Regulations, or (B) the Notes are tiglough certain foreign intermediaries and theeffieral owner of the Notes
satisfies certain certification requirements of dipplicable Treasury Regulations and, in eithee casither we nor our agent has
actual knowledge or reason to know that such beiaéfiwner is a United States person. Specialfaztion rules apply to certain
Non-U.S. Holders that are entities rather than indigldL

If a Non-U.S. Holder cannot satisfy the requirersasftthe exemption described above, payments eféat made to such Non-U.S. Holder
will be subject to a 30% withholding tax unless bemeficial owner of the Notes provides us or @erd, as the case may be, with a properly
executed:

(1) IRS Form W-8BEN (or successor form) claimingexemption from withholding or reduced rate of tesder an applicable tax
treaty; or

(2) IRS Form W-8ECI (or successor form) stating thterest paid on the Notes is not subject to mottling tax because it is
effectively connected with the conduct of a Unifdtes trade or business of the beneficial ow

and each such form shall be renewed periodicalhga@sired by the Treasury Regulations.

If interest on the Notes is effectively connectdathwhe conduct of a United States trade or businés Non-U.S. Holder, such Non-U.S.
Holder, although exempt from the withholding taxsd#bed above, will generally be subject to Uni&dtes federal income tax on the receipt
or accrual of such interest on a net income basisss an applicable income tax treaty providesratise. In addition, if such Non-U.S.

Holder is a foreign corporation, it may be subjech branch profits tax equal to 30% (or lower aatile treaty rate) of its effectively
connected earnings and profits for the taxable,\y#ject to adjustments. For this purpose, intenedNotes that is effectively connected v
the conduct of a United States trade or businefiseoNon-U.S. Holder will be included in such fgeicorporation’s earnings and profits.

Disposition of the Note:
No withholding of United States federal income ¢generally will be required with respect to any gasalized by a Nc-U.S. Holder upon the
Disposition of the Notes.

A Non-U.S. Holder will not be subject to United ®mfederal income tax on gain realized on the @igjn of the Notes unless (i) the Non-
U.S. Holder is an individual who is present in taited States for a period or periods aggregatB®ydr more days in the taxable year of the
Disposition and certain other conditions are metyhich event such gain (net of certain United

S-45



Table of Contents

States source capital losses) will be subject tibddrStates federal income tax at a rate of 30%ofwer applicable treaty rate) or (ii) such
gain is effectively connected with the Non-U.S. éifs conduct of a United States trade or businass if certain tax treaties apply, is
attributable to a permanent establishment mainddlryethe Non-U.S. Holder within the United Stafesyhich event such gain will be taxed
as effectively connected income in the same maaseiescribed above with respect to the effectigehnected interest.

Information Reporting and Backup Withholdi

In general, backup withholding and information néjpmy will not apply to a payment of interest oiNate to a Non-U.S. Holder, or to

proceeds from the Disposition of a Note by a NoB8:UHolder, if, in each case, the holder certifiadar penalties of perjury that it is a Non-
U.S. Holder and neither we nor our agent has aknalledge or reason to know to the contrary. Backithholding is not an additional tax.
Any amounts withheld under the backup withholdiakes will be allowed as a credit against the hotdenited States federal income tax
liability (or refunded) provided the required infieation is timely furnished to the IRS. In certaircamstances, the amount of payments made
on such Note, the name and address of the benefieieer and the amount, if any, of tax withheld nieyreported to the IRS. Copies of these
information returns may also be made available uttde provisions of a specific treaty or arrangetierthe tax authorities of the country in
which the Non-U.S. Holder resides. Prospective éi@dhould consult their tax advisors concernimgaghplication of information reporting
and backup withholding rules.

Reportable Transactions

Treasury regulations issued under the Code thahteeded to require the reporting of certain thglter transactions could be interpreted to
cover transactions generally not regarded as taltesh, including certain foreign currency trangatt. Under the Treasury regulations,
certain transactions are required to be reportédegdR S, including, in certain circumstances, spgosition of a Note or foreign currency
received in respect of a Note to the extent thel €isposition results in a tax loss in excess thfrashold amount. Prospective investors
should consult their tax advisors to determinetéxereporting obligations, if any, with respectto investment in the Notes, including any
requirement to file IRS Form 8886 (Reportable Teation Disclosure Statement).
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UNDERWRITING

Under the terms and subject to the conditions @oetbin an underwriting agreement dated June 43 2k underwriters named below, for
whom Deutsche Bank AG, London Branch and Merrilhtly International are acting as representatives baverally agreed to purchase,
and we have agreed to sell to them, severallyrgbpective aggregate principal amount of Notesdisipposite their names below.

Underwriter Principal amount of Notes
Deutsche Bank AG, London Branch € 162,000,00
Merrill Lynch Internationa 162,000,00
Skandinaviska Enskilda Banken AB (pu 162,000,00
Mizuho International pli 114,000,00

Total € 600,000,00

Under the terms and conditions of the underwriiggeement, if the underwriters purchase any oNhies, then the underwriters are
committed to purchase all of the Notes. The undéngragreement also provides that if an underwdefaults, the purchase commitment:
the non-defaulting underwriters may be increasetti®@offering may be terminated.

Notes sold by the underwriters to the public wiltially be offered at the initial public offeringrices set forth on the cover of this prospe
supplement. If all the Notes are not sold at tlhigiroffering price, the representatives may chattge offering price and the other selling

terms. The offering of the Notes by the underwsitsrsubject to receipt and acceptance and subjéioe underwriters’ right to reject any

order in whole or in part.

The aggregate proceeds to us are set forth orothexr page hereof before deducting our expenseffdring the Notes. We estimate that the
total expenses of this offering, including regititma and filing fees, printing fees, rating agenttystee and legal and accounting fees, but
excluding the underwriting discount, will be approately $1.6 million.

The following table shows the underwriting discotmbe paid to the underwriters in connection wiiis offering (expressed as a percentage
of the principal amount of the Notes):

Paid by us
Notes 0.65%

We will not offer or sell any of our debt securitithat are substantially similar to the Notes (othan the Notes) for a period of 30 days after
the date of this prospectus supplement withouptia consent of Deutsche Bank AG, London Branath errill Lynch International.
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We have agreed to indemnify the several undervgragainst certain liabilities, including liabilifeinder the Securities Act of 1933, as
amended, or to contribute to payments the undesgrinay be required to make in respect thereof.

The Notes are offered for sale only in those jucisohs in the United States where it is legal take such offers. The Notes are a new issi
securities with no established trading market. Weaot intend to apply for the Notes to be listedaoy national securities exchange or to
arrange for the Notes to be quoted on any quotatistem. We have been advised by the underwrhiatdtiey intend to make a market in the
Notes, but they are not obligated to do so and disgontinue mark-making at any time without notice. No assurancelmagiven as to the
liquidity of, or the trading market for, the Notes.

In connection with the offering of the Notes, thedarwriters may engage in overallotment, stabifjzimnsactions and syndicate covering
transactions. Overallotment involves sales in exoéshe offering size, which creates a short pmsifor the underwriters. Stabilizing
transactions involve bids to purchase the Notekd@ropen market for the purpose of pegging, fixangnaintaining the price of the Notes.
Syndicate covering transactions involve purcha$éseoNotes in the open market after the distrinuthias been completed in order to cover
short positions. Stabilizing transactions and syatdi covering transactions may have the effectafgnting or retarding a decline in the
market price of the Notes or cause the price ofNbts to be higher than it would otherwise behmmdbsence of those transactions. If the
underwriters engage in stabilizing or syndicateering transactions, they may discontinue them wattiame.

Selling Restrictions
United Kingdom
Each underwriter has represented and agreed that:

« (i) itis a person whose ordinary activities inw®li in acquiring, holding, managing or disposifigneestments (as principal or agent)
for the purposes of its business and (ii) it hasafif@red or sold and will not offer or sell the ftde other than to persons whose ordinary
activities involve them in acquiring, holding, maiay or disposing of investments (as principal ®agent) for the purposes of their
businesses or who it is reasonable to expect wdjue, hold, manage or dispose of investmentpiiasipal or agent) for the purposes
of their businesses where the issue of the Noteddiatherwise constitute a contravention of Sectiérof the Financial Services and
Markets Act 2000 (th“FSMA”) by us;

* it has only communicated or caused to be commudcand will only communicate or cause to be comweatad an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the FSMA) receivedt lry connection with the issue
or sale of the Notes in circumstances in whichi8a@1(1) of the FSMA does not apply to us; i

» it has complied and will comply with all applicakgeovisions of the FSMA with respect to anythingiddy it in relation to the Notes
from or otherwise involving the United Kingdol
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Hong Kong

The Notes may not be offered or sold in Hong Kopgrieans of any document other than (i) in circumsa whickdo not constitute an offt
to the public within the meaning of the Companiedi@ance (Cap. 32, Laws of Hong Kong), or (ii) rdfessional investors” within the
meaning of the Securities and Futures Ordinance.(&&l, Laws of Hong Kong) and any rules made tiredter, or (iii) in other
circumstances which do not result in the documeirida “prospectus” within the meaning of the Comes Ordinance (Cap. 32, Laws of
Hong Kong) and no advertisement, invitation or doeat relating to the Notes may be issued or map biee possession of any person for
the purpose of issue (in each case whether in Hamg or elsewhere), which is directed at, or theteots of which are likely to be accessed
or read by, the public in Hong Kong (except if péted to do so under the laws of Hong Kong) otthantwith respect to Notes which are or
are intended to be disposed of only to personsdmitsong Kong or only to “professional investorsithin the meaning of the Securities and
Futures Ordinance (Cap. 571, Laws of Hong Kong)amgdrules made thereunder.

Japan

The Notes have not been and will not be registaretér the Financial Instruments and Exchange Ladapén (Law No. 25 of 1948 of Japan,
as amended), or FIEL, and the underwriters willofter or sell any securities, directly or indifg¢in Japan or to, or for the benefit of, any
resident of Japan (which term as used herein meanperson resident in Japan, including any cotmorar other entity organized under the
laws of Japan), or to others for re-offering oratesdirectly or indirectly, in Japan or to a resitiof Japan, except pursuant to an exemption
from the registration requirements of, and othesvilscompliance with, the FIEL and any other amglie laws, regulations and ministerial
guidelines of Japan.

Singapore

This prospectus supplement has not been registsradgorospectus with the Monetary Authority of &jpaye. Accordingly, this prospectus
supplement and any other document or material imection with the offer or sale, or invitation fubscription or purchase, of the Notes

not be circulated or distributed, nor may the Ndte®ffered or sold, or be made the subject ofaitation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the “SFA”), (ii)aaelevant person, or any person pursuant to $e2%6(1A), and in accordance with the
conditions, specified in Section 275 of the SFAiidy otherwise pursuant to, and in accordance i conditions of, any other applicable
provision of the SFA.

Where the Notes are subscribed or purchased umdtiog 275 by a relevant person which is: (a) @omtion (which is not an accredited
investor) the sole business of which is to holcestinents and the entire share capital of whichviseo by one or more individuals, each of
whom is an accredited investor or (b) a trust (whe trustee is not an accredited investor) weosepurpose is to hold investments and
each beneficiary is an accredited investor, shaetsentures and units of shares and debenturbatatdrporation or the beneficiaries’ rights
and interest in that trust shall not be transferditi six months after that corporation or thastiuas
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acquired the Notes under Section 275 except: (&ptmstitutional investor under Section 274 of 8#A or to a relevant person, or any pe
pursuant to Section 275(1A), and in accordance thighconditions, specified in Section 275 of théS§2) where no consideration is given
for the transfer; or (3) by operation of law.

Other Relationships

The underwriters and their respective affiliates faitl service financial institutions engaged imigas activities, which may include securities
trading, commercial and investment banking, finahadvisory, investment management, investmenarebeprincipal investment, hedging,
financing and brokerage activities.

The underwriters may make offers and sales throegtain affiliates of the underwriters. One or mofé¢he underwriters may sell through
affiliates or other appropriately licensed entifiessales of the Notes in jurisdictions in whitley are not otherwise permitted.

Certain of the underwriters and their respectifdiats have, from time to time, performed, andynrathe future perform, various financial
advisory and investment banking services for uswhiich they have received or will receive custoyrfees and expenses.

In the ordinary course of their various businesiviies, the underwriters and their respectivaliates may make or hold a broad array of
investments and actively trade debt and equityr#ézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers, and such investment and securities aetivitiay involve securities and/or
instruments of the issuer. The underwriters anitt tespective affiliates may also make investmesbmmendations and/or publish or exp
independent research views in respect of such isiesusr instruments and may at any time hold,eaommend to clients that they acquire,
long and/or short positions in such securitiesiasttuments.

If any of the underwriters or their respective l&fes have a lending relationship with us, certdithose underwriters or their respective
affiliates routinely hedge, and certain other afsh underwriters or their respective affiliates rhagige, their credit exposure to us consistent
with their customary risk management policies. Taply, these underwriters and their affiliates wbhedge such exposure by entering into
transactions which consist of either the purchdseealit default swaps or the creation of shortifiass in our securities, including potentia
the Notes offered hereby. Any such credit defaulis or short positions could adversely affectrituading prices of the Notes offered
hereby.

An affiliate of Merrill Lynch International acts dke administrative agent and a lender, an affil@tMizuho International plc is a lender and
Skandinaviska Enskilda Banken AB (publ) is a lenatedter our Senior Credit Facility. The underwritansl/or their affiliates are party to an
unfunded bridge commitment that may be replacethéyroceeds from this offering.
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LEGAL MATTERS

Certain legal matters in connection with the Natffered under this prospectus supplement will bespd upon for us by Skadden, Arps,
Slate, Meagher & Flom LLP, New York, New York, afwd the underwriters by Cahill Gordon & Reindel LURew York, New York.

EXPERTS

The consolidated financial statements of The NASDAKIX Group, Inc. included in The NASDAQ OMX Groulac.’s Annual Report
(Form 10-K) for the year ended December 31, 20d@ding the schedule appearing therein), and fleeteveness of The NASDAQ OMX
Group, Inc.’s internal control over financial reping as of December 31, 2012, have been auditdgibst & Young LLP, independent
registered public accounting firm, as set fortthiair reports thereon, included therein, and inooaped herein by reference. Such consolic
financial statements are incorporated herein bgregfce in reliance upon such report given on thiecsitly of such firm as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEGs Tifformation may be read and copied
at the Public Reference Room of the SEC at 100d¢eStN.E., Washington, D.C. 20549. Informationareijng the operation of the Public
Reference Room may be obtained by calling the SEIC880-SEC-0330. The material may also be accesdsettonically by means of the
SEC’s home page on the Interneh#p://www.sec.goer through our web site attp://www.nasdagomx.co@®ur website is not incorporated
into or otherwise a part of this prospectus or ahgur other securities filings.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospestipplement the information we file with the SEGis means that we can disclose
important information to you by referring you tm#e documents. The information incorporated byreefee is an important part of this
prospectus supplement, and information that wddtier with the SEC will automatically update amgarsede this information. We are
incorporating by reference the documents listedwelnd any future filings we make with the SEC urfslections 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this prospesiygplement until all of the Notes offered by thisgpectus supplement and the
accompanying prospectus are sold:

» our Annual Report on Form 10-K for the year endedd&mnber 31, 2012 (including those portions of @finitive Proxy Statement for
the 2013 Annual Meeting of Stockholders that aoeiporated by reference in our Forn-K);

» our Quarterly Report on Form -Q for the period ended March 31, 2013;

» our Current Reports on Form 8-K filed on January20/13; January 29, 2013; January 31, 2013 (a&to 8.01 only); February 14,
2013; April 3, 2013; April 24, 2013 (as to Item 8.6nly); May 23, 2013; May 29, 2013 (as to Item7/ddly); and June 3, 2013 (as to
Item 2.03 only)

You may obtain a copy of these filings and any offi@gs incorporated by reference at no costwbiting or telephoning us at the following
address:

The NASDAQ OMX Group, Inc.
One Liberty Plaza
New York, New York 10006
(212) 401-8700
email: investor.relations@nasdagomx.com
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PROSPECTUS

NASDAQ OMX

Debt Securities, Guarantees of Debt Securities, Fered Stock, Common Stock, Warrants,
Depositary Shares, Purchase Contracts and Units

We from time to time may offer:
» Debt securities, which may be senior, subordinatgdnior subordinated and convertible or -convertible;
» Guarantees of debt securiti
e Shares of our preferred sto«
» Shares of our common stoc
e Warrants to purchase equity securit
» Depositary share:
» Purchase contracts; a
» Units, comprised of two or more of any of the sé@s referred above, in any combinati

together or separately, in amounts, at prices ant@mns that we will determine at the time of tifieidng. In addition, certain other persons to
be identified in a prospectus supplement may @ffef sell our securities.

Specific terms of these securities will be providedne or more supplements to this prospectus.

You should read this prospectus, any applicablegeotus supplement and the documents incorporgtezfdrence herein and therein
carefully before you invest in our securities. THRROSPECTUS MAY NOT BE USED TO SELL SECURITIES UN&E
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

We, or any selling securityholders, may offer aellithe securities directly to you, through agentsjerwriters or dealers. The
prospectus supplement for each offering will déseih detail the plan of distribution for that affeg and will set forth the names of any
agents, underwriters or dealers involved in theraify and any applicable fees, commissions or discarrangements. The net proceeds we
expect to receive from sales will be set forthhia prospectus supplement.

Our common stock is listed on The NASDAQ Stock Manknder the trading symbol “NDAQ.” Each prospecupplement will
indicate if the securities offered thereby willlisted on any securities exchange.

INVESTING IN OUR SECURITIES INVOLVES CERTAIN RISKS.SEE “ RISK FACTORS” ON PAGE 3 AND, IF
APPLICABLE, ANY RISK FACTORS THAT ARE DESCRIBED INANY ACCOMPANYING PROSPECTUS SUPPLEMENT OR |
OUR SECURITIES AND EXCHANGE COMMISSION FILINGS THATARE INCORPORATED BY REFERENCE INTO THIS
PROSPECTUS

Neither the Securities and Exchange Commission, arsfate securities commission nor any other regulatg body has approved ol
disapproved of these securities or passed upon thdequacy or accuracy of this prospectus. Any repregatation to the contrary is a
criminal offense.

The date of this prospectus is January 23, 2
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A BOUT THIS PRO SPECTUS

This prospectus is part of a registration staterttattwe have filed with the Securities and Exclea@gmmission (the “SEC” or the
“Commission”) using a “shelf” registration procekmder this shelf process (i) we may sell any coration of the securities described in this
prospectus in one or more offerings, and (i) thiéirsy securityholders to be named in a prospestyplement may offer, from time to time,
an indeterminate number of our securities. Thispeotus provides you with a general descriptiomefsecurities we or the selling
securityholders may offer. Each time we, or thérsgkecurityholders, as the case may be, offerseaurities, we or the selling
securityholders will provide a prospectus supplentieat will contain specific information about tte¥ms of that offering. The prospectus
supplement may also add, update or change infasmatintained in this prospectus. If there is ampisistency between the information in
this prospectus and any applicable prospectus somgpit, you should rely on the information in thelaable prospectus supplement. You
should read both this prospectus and any appligabspectus supplement, together with additiorfakimation described under the headings
“Where You Can Find More Information” and “Incorpgion of Certain Documents by Reference.”

The registration statement containing this prosmeéncluding the exhibits to the registration eta¢nt, provides additional information
about us and the securities to be offered. Thestragion statement, including the exhibits, camdzal at the SEC web site or at the SEC
offices mentioned under the heading “Where You Eiad More Information.” General information abow, including our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q and GurReports on Form 8-K, as well as any amendmerttseahibits to those reports, are
available free of charge through our website at:Httww.nasdagomx.coras soon as reasonably practicable after we file thih, or furnist
them to, the SEC. Information on our website isinobrporated into this prospectus or our otheus#es filings and is not a part of these
filings.

You should rely only on the information containadhis prospectus and the information to which waeehreferred you. We have not
authorized any other person to provide you witlelinfation that is different. This prospectus maydré used where it is legal to sell these
securities. The information in this prospectus raaly be accurate on the date of this document.

Throughout this prospectus, unless otherwise spdcif

“NASDAQ OMX,” “we.” “u<” and“our’ refer to The NASDAQ OMX Group, Ini
» “Nasda” refers to The Nasdaq Stock Market, Inc., as thttyemperated prior to the business combinatioha@MX.
* “The NASDAQ Stock Mark refers to the registered national securities exgbamperated by The NASDAQ Stock Market LL

WHERE YOU CAN FIND MO RE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEGs Triformation may be read and
copied at the Public Reference Room of the SE@@tFLStreet, N.E., Washington, D.C. 20549. Infoiarategarding the operation of the
Public Reference Room may be obtained by calliegSEC at 1-800-SEQ330. The material may also be accessed electihynigameans o
the SEC’s home page on the Internet at http://wegvgovor through our web site at http://www.nasdagomx.c@ur website is not
incorporated into or otherwise a part of this pextps or any of our other securities filings.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means that wancdisclose important information
to you by referring to those documents. The infdromeincorporated by reference is an important pathis prospectus. Any statement
contained in a document that is incorporated bgregfce in this prospectus is automatically updatetisuperseded if information contained
in this prospectus, or information that we laté fiith the SEC, modifies or replaces this inforimat All documents we file pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the SecwiE&change Act of 1934, as amended, or the Exchaag@ther than information in Current
Reports on Form 8-K furnished pursuant to item® 27001 or otherwise, as the case may be, of saroh)f after the initial filing of this
registration statement and until termination of dfffering shall be deemed to be incorporated bgreafce into this prospectus. We incorpo
by reference the following previously filed docurtsen

» our Annual Report on Form 1Kfor the year ended December 31, 2011 (includiogé portions of our definitive Proxy Staten
for the 2012 Annual Meeting of Stockholders tha&t imcorporated by reference in our Forn-K);

» our Quarterly Reports on Form-Q for the periods ended March 31, 2012, June 302 20id September 30, 2012; ¢

» our Current Reports on Form 8-K filed on Februa8y 2012; April 25, 2012 (with regard to Item 8.0May 25, 2012; July 25,
2012 (with regard to Item 8.01); September 7, 2@&pber 24, 2012 (with regard to Iltem 8.01); Nolzem30, 2012,
December 18, 2012 and January 17, 2
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You may obtain a copy of these filings and any offi@gs incorporated by reference at no costwbiting or telephoning us at the
following address:

The NASDAQ OMX Group, Inc.
One Liberty Plaza
New York, New York 10006
(212) 401-8700
email: investor.relations@nasdagomx.com

CAUTIONA RY STATE MENT REGARDING FORWARD-LOOKING ST ATEMENTS

This prospectus and documents incorporated byeméerinto this prospectus may include forward-loglstatements within the
meaning of Section 27A of the Securities Act of 398 amended, or the Securities Act, and Secti@no? the Exchange Act. We intend that
the “safe harbor” provisions of the Private SedesiLitigation Reform Act of 1995 apply to theseviard-looking statements. Forward-
looking statements are not statements of histoféglbut rather reflect our current expectati@stimates and predictions about future results
and events. Words such as “anticipates,” “estinjategpects,” “projects,” “intends,” “plans,” “betives” and words or terms of similar
substance used in connection with any discussidatofe operating results or financial performartEntify forward-looking statements.

These include, among others, statements relating to

e our 2012 outlook and our outlook for other futuezipds;

» the scope, nature or impact of acquisitions, ditgsts, investments or other transactional acési

» the integration of acquired businesses, includompanting decisions relating there

» the effective dates for, and expected benefitemdoing initiatives, including strategic and cabitgurn initiatives;

» the impact of pricing change

+ tax matters

» cost and savings associated with restructurinyities;

» the cost and availability of liquidity; ar

» the outcome of any litigation and/or governmentstigation to which we are a party and other cgstirties

Forward-looking statements involve risks and uraieties. Factors that could cause actual resuliiifier materially from those

contemplated by the forward-looking statementslide] among others, the following:

e our operating results may be lower than expec

» loss of significant trading and clearing volume rked share or listed companit

e economic, political and market conditions and flattons, including interest rate and foreign cuekensks, inherent in U.S. and
international operation:

e government and industry regulatic

» our ability to successfully integrate acquired hesses, including the fact that such integratiop bgamore difficult, time
consuming or costly than expected, and our ahibityealize synergies from business combinationsagodisitions

e covenants in our credit facilities, indentures attter agreements governing our indebtedness whighrastrict the operation of
our business; ar

» adverse changes that may occur in the securitiesatsagenerally

Most of these factors are difficult to predict aately and are generally beyond our control. Yooudth consider the uncertainty and 1
resulting from such uncertainty in connection vétty forward-looking statements that we make. Thisgefactors are more fully described
under the captions “Risk Factors” and “Managemebi&cussion and Analysis of Financial Condition &wekbults of Operations” in our
Annual Report on Form 10-K for the fiscal year eshdde=cember 31, 2011 that was filed with the SEGeloruary 24, 2012, and in our
Quarterly Reports on Form 10-Q that were filed with SEC on May 8, 2012, August 3, 2012 and Novemp2012, as the same may be
updated from time to time by our future filings vihe SEC. You are cautioned not to place undi@nee on these forward-looking
statements, which speak only as of the date ofptttispectus. Except as required by the federakgiesuaws, we undertake no obligation to
release publicly any revisions to any forward-loakstatements, to report events or to report tiearoence of unanticipated events. For any
forward-looking statements contained in any docutn&a claim the protection of the safe harbor fomwfard-looking statements contained in
the Private Securities Litigation Reform Act of 599
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R ISK FAC TORS

Investing in our securities involves risk. Please the risk factors described in our Annual ReporEorm 10-K for our most recent
fiscal year and our Quarterly Reports on Form 1@&®applicable, which are incorporated by referém¢kis prospectus. Before making an
investment decision, you should carefully consitiesse risks as well as other information we inclodiacorporate by reference in this
prospectus. The risks and uncertainties we havweides are not the only ones we face. Additiongksiand uncertainties not presently knt
to us or that we currently deem immaterial may alfect our business operations. Additional risktéas may be included in a prospectus
supplement relating to a particular series or aftgof securities. These risks could materiallyeaffour business, results of operations or
financial condition and cause the value of our g&es to decline. You could lose all or part ofuyanvestment.

SU MM ARY

The NASDAQ OMX Group, Inc. is a holding companyatesl by the business combination of The Nasdack3tecket, Inc. and OM>
AB (publ) which was completed on February 27, 2008.

NASDAQ OMX is a leading global exchange group tihalivers trading, clearing, exchange technologguleory, securities listing,
and public company services across six continénis.global offerings are diverse and include trgdind clearing across multiple asset
classes, market data products, financial inde>astal formation solutions, financial services, andrket technology products and services.
Our technology powers markets across the globgastipg cash equity trading, derivatives tradirlgadng and settlement, and many other
functions.

In the U.S., we operate The NASDAQ Stock Markegtgistered national securities exchange. The NAS[3A6gk Market is the large
single cash equities securities market in the ih.&rms of listed companies and in the world i of share value traded. Also, in the U.S.
we operate two additional cash equities tradingketar three options markets and a futures marketalb engage in riskless principal
trading of OTC power and gas contracts.

In Europe, we operate exchanges in Stockholm (Smje@®penhagen (Denmark), Helsinki (Finland), aceldnd as NASDAQ OMX
Nordic, and exchanges in Tallinn (Estonia), Rigat¢ia) and Vilnius (Lithuania) as NASDAQ OMX Balti€ollectively, the exchanges tt
comprise NASDAQ OMX Nordic and NASDAQ OMX Balticfef trading in cash equities, bonds, structuredipets and ETFs, as well as
trading and clearing of derivatives and clearingesiale and repurchase agreements. Through NASDM® Eirst North, our Nordic and
Baltic operations also offer alternative marketpktor smaller companies. We also operate NASDAQXG¥menia.

In addition, NASDAQ OMX Commodities operates therldts largest power derivatives exchange, one abge’s largest carbon
exchanges, and, together with Nord Pool Spot, N2EXarketplace for physical U.K. power contracts.

In some of the countries where we operate exchamgealso provide clearing, settlement, and depsiervices.
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RATIO OF E ARNINGS TO FIXED CHAR GES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidatedaaif earnings to fixed charges and preferred stheklends for the periods listed
below:

Nine Months
Ended Year Ended Year Ended Year Ended Year Ended Year Ended
September 3C December 31 December 31 December 31 December 31 December 31
2012(2) 2011(2) 2010(2) 2009 2008(2) 2007
Ratio of Earnings to Fixed Charges an
Preferred Stock Dividenc® 5.7¢ 5.2¢ 5.4¢ 4.2¢ 5.6( 11.8¢

(1) For purposes of this calculation, earningsdafined as pre-tax income from continuing operatibefore equity in earnings of 50%-or-
less-owned companies and adjustment for noncoimgatterests plus fixed charges. Fixed chargesherasum of interest and related
expenses

(2) We completed the following acquisitions in 20081202011 and 201:

*  OMX, February 2008
e PHLX, July 2008;
e BSX, August 2008
» Certain subsidiaries of Nord Pool, October 2(
» The assets of North American Energy Credit and i@igaCorp., March 201(
» A derivatives trading market through the purchdsta® remaining business of Nord Pool, May 2C
* SMARTS, August 201C
* FTEN, December 201(
* ZVM, December 201C
» Glide Technologies, October 201
e The business of RapiData, December 2011;
* NOS Clearing, July 201.
Additionally, we purchased a majority stake in ID@@ecember 2008, which we sold in August 20122% equity interest in EMCF

in January 2009, and a 72% ownership interest insBW\ May 2012. The financial results of thesadextions are included in the
computation of ratio of earnings to fixed chargegibning on the date of each acquisition or stiatiEgtiative.

USE OF P ROCE EDS

Unless otherwise set forth in an applicable proggesupplement, we intend to use the net procefeatsyooffering of securities sold by
us for general corporate purposes, which may irchabjuisitions, repayment of debt, capital expenelst and working capital. When a
particular series of securities is offered, thespaxtus supplement relating to that offering vell ®rth our intended use of the net proceeds
received from the sale of those securities. Therateeds may be invested temporarily in short-texanketable securities or applied to repay
short-term debt until they are used for their stqgerposes.

Unless otherwise set forth in a prospectus suppienag will not receive any of the proceeds from #lale of securities by the selling
securityholders.

DESCRIPTION OF SECURIT IES

This Prospectus contains summary descriptionseoéiéibt securities, guarantees of debt securitiegeped stock, common stock,
warrants, depositary shares, purchase contractaratsdthat we or one or more selling stockholdeey offer and sell from time to time.
These summary descriptions are not meant to be letengescriptions of each security. The partictdams of any security will be described
in the applicable prospectus supplement and/or atiering materials



DESCRIPTION OF CA PITAL STO CK

The following is a description of the material taramd provisions relating to our capital stock. &8s it is a summary, the following
description is not complete and is subject to amalified in its entirety by reference to our chaded by-laws, and provisions of Delaware
law which define the rights of our stockholders.r®©hbarter and by-laws are incorporated by referascexhibits to the registration statement
of which this prospectus forms a part. See “Wheoe €an Find More Information” for information onydo obtain copies of these
documents.
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Authorized Capital

Our authorized capital stock consists of (i) 300,000 shares of common stock, par value $0.01hmeesand (ii) 30,000,000 shares of
preferred stock, par value $0.01 per share. Aspf&nber 30, 2012, we had 213,426,356 shares ahoonstock issued and 165,198,354
shares outstanding and we had 1,600,000 sharesie$ $\ convertible preferred stock issued and routstanding. As of September 30, 2(
there were approximately 731 record holders ofammmon stock.

Common Stock

The holders of our common stock are entitled tomte per share on all matters to be voted upothégtockholders except that no
person may exercise voting rights in respect ofsrgres in excess of 5% of the then outstandingstd our Common Stock. This limitati
does not apply to persons exempted from this limoitaby our board of directors prior to the timekywerson owns more than 5.0% of the
then-outstanding shares of NASDAQ OMX common stock.

At any meeting of our stockholders, a majorityluf t/otes entitled to be cast will constitute a gunofor such meeting.

Holders of common stock are entitled to receivabigt such dividends, if any, as may be declareghfti;me to time by our board of
directors out of funds legally available for themthe event of our liquidation, dissolution, omding-up, the holders of our common stock
are entitled to share ratably in all assets remgiafter payment of liabilities, subject to priastdbution rights of preferred stock, if any, then
outstanding. Our common stock has no preemptiaoversion rights or other subscription rights. fEn@re no redemption or sinking fund
provisions applicable to our common stock. All dasling shares of common stock are fully paid aot&ssessable, and the shares of
common stock to be issued upon completion of tffexiag will be fully paid and non-assessable. Fatdividends, if any, will be determined
by our board of directors.

Preferred Stock

Our Board of Directors may provide by resolutiontite issuance of preferred stock, in one or meres, and to fix the powers,
preferences, and rights, and the qualificatiomsitéitions, and restrictions thereof, of this pregdrstock, including dividend rights, convers
rights, voting rights, terms of redemption, liquida preferences, sinking fund provisions, if aagd the number of shares constituting any
series or the designation of such series. Thengsuaf preferred stock could have the effect ofelesing the market price of our common
stock and could adversely affect the voting an@iotlghts of the holders of our common stock.

Certain Provisions of our Charter and By-Laws

Some provisions of our charter and by-laws, whidvisions are summarized below, may be deemedve &a anti-takeover effect and
may delay, defer, or prevent a tender offer ordake attempt that a stockholder might considetsrbest interest, including those attempts
that might result in a premium over the marketgfiar the shares held by stockholders.

Advance Notice Requirements for Stockholder Proplesand Directors Nominations

Our by-laws provide that stockholders seeking todobusiness before an annual meeting of stockiglde to nominate candidates for
election as directors at an annual meeting of $tolclers, must provide timely notice in writing. Be timely, a stockholder’s notice must be
delivered to or mailed and received at our prinlog@cutive offices not less than 90 nor more th2d days prior to the anniversary date of
the immediately preceding annual meeting of stolddrs; provided, that in the event that the annueting is called for a date that is not
within 30 days before or 70 days after such ansamrdate, notice by the shareholder in order ttinbely must be received not earlier than
120 days prior to the meeting and not later thandter of 90 days prior to the meeting and theelof business on the 10th day following the
date on which notice of the date of the annual imgetas first publicly announced by NASDAQ OMX.time case of a special meeting of
stockholders called for the purpose of electingalors, notice by the stockholder in order to beety must be received not earlier than 120
days prior to the meeting and later than the lat®0 days prior to the meeting and the close sfrimss on the 10th day following the day on
which public disclosure of the date of the spegiakting and our nominees was first made. In additite by-laws specify certain
requirements as to the form and content of a stadkin’'s notice. These provisions may preclude gtotders from bringing matters before an
annual meeting of stockholders or from making nations for directors at an annual or special mgetfrstockholders.

Stockholder Action; Special Meeting of Stockholders

Our restated certificate of incorporation provitlest stockholders are not entitled to act by wmittensent in lieu of a meeting.
Delaware law vests the board of directors of a ®ata corporation with the authority to call specietings of stockholders and permits us
to authorize in our restated certificate of incogimn or by-laws other persons to also have suthogity. Our restated certificate of
incorporation and by-laws do not vest any othespes with such authority.

Amendments; Supermajority Vote Requirements

The General Corporation Law of the State of Del@ayaovides generally that the affirmative vote ofi@jority of the shares entitled to
vote on any matter is required to amend a corpraticertificate of incorporation, unless a corpiards certificate of incorporation require
greater percentage. Our restated certificate afrparation imposes super majority (863 / %) voting
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requirements in connection with stockholder amemdm the by-laws and in connection with the anmegct of certain provisions of the
restated certificate of incorporation, includingsk provisions of the restated certificate of ipooation relating to the limitations on voting
rights of certain persons, the classified boardigctors, removal of directors and prohibitionsstockholder action by written consent.

Authorized But Unissued Shares

The authorized but unissued shares of our comnomk stnd preferred stock will be available for f@tissuance without stockholder
approval. These additional shares may be utilined fvariety of corporate purposes, including fetpublic or private offerings to raise
additional capital, corporate acquisitions and exyeé benefit plans. The existence of authorizedibisisued shares of our common stock
preferred stock could render more difficult, oradisrage, an attempt to obtain control of us by medm proxy contest, tender offer, merger
or otherwise.

Delaware Business Combination Statute

We are organized under Delaware law. Delaware kemernlly prohibits a publicly-held or widely-heldrporation from engaging in a
“business combination” with an “interested stockles! for three years after the stockholder becoamemterested stockholder. Aimterestet
stockholder” is a person who, together with affémand associates, owns (or, in some cases, litga years, did own) directly or indirectly
15% or more of the corporation’s outstanding vostack. A “business combination” includes a mergsset sale or other transaction that
results in a financial benefit to the interestaxtkholder. However, Delaware law does not prohifiese business combinations if:

1. before the stockholder becomes an interestetttsdtder, the corporation’s board approved eithertiusiness combination or the
transaction that resulted in the stockholder beogran interested stockhold

2.  after the transaction that results in the stoldkdr becoming an interested stockholder, the ésted stockholder owns at least 85%
of the corporatio’s outstanding voting stock (excluding certain sfgrer

3. the corporation’s board approves the businesbamtion and the holders of at least two-third¢hef corporation’s outstanding
voting stock that the interested stockholder dagwn authorize the business combination at aimgef stockholders

Stockholders’ Agreements

On December 16, 2010, we entered into a stockisldgreement with Investor AB. We are obligatedtmsyterms of the stockholders’
agreement to nominate and generally use best etimdause the election to our board of directaesindividual designated by Investor AB,
subject to certain conditions.

On February 27, 2008, we entered into a stockhsl@greement with Borse Dubai Limited, which waseahed on February 19, 2009.
We are obligated by the terms of the stockholdegséement to nominate and generally use best &tfmdause the election to our board of
directors two individuals designated by Borse Dubabject to certain conditions.

Transfer Agent and Registrar

The transfer agent and registrar for our commocksitoComputershare. Its address is 480 Washirgtarevard, Jersey City, New
Jersey 07310 and its telephone number is +1 80(BU3H.

Listing
Our common stock is listed on The NASDAQ Stock Manknder the trading symbol “NDAQ.”

DESCRIPTI ON OF DEBT SECURIT IES

This section describes the general terms and pomé®f the debt securities that we may issue stglgr upon exercise of a debt
warrant, in connection with a stock purchase caetiwaas part of a stock purchase unit from timgnte in the form of one or more series of
debt securities. We may offer secured or unseateét securities which may be senior, subordinatgédrior subordinated, and which may
be convertible. The applicable prospectus supplérmaor other offering materials will describe #peecific terms of the debt securities
offered through that prospectus supplement asagediny general terms described in this sectionatiiahot apply to those debt securities. To
the extent the applicable prospectus supplemeotther offering materials relating to an offeringdebt securities are inconsistent with this
prospectus, the terms of that prospectus suppleonather offering materials will supersede theimmfation in this prospectus.

The debt securities will be issued under an inderbetween us and Wells Fargo Bank, National Asdioci, as trustee. The indentur:
filed as an exhibit to the registration statemdmwisich this prospectus is a part. The terms ofdélet securities will include those set forth in
the indenture and any related security documerdgtasse made a part of the indenture by the Trust
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Indenture Act of 1939. You should read the sumniatpw, the applicable prospectus supplement amdf@r offering materials and the
provisions of the indenture and any related secdiecuments in their entirety before investing im debt securities. Capitalized terms use
the summary have the meanings specified in theninde.

The prospectus supplement relating to any serieelof securities that we may offer will contain #pecific terms of the debt securities.

These terms may include the following:

» the title and aggregate principal amount of thet deburities

» whether the debt securities will be senior, subrat#id or junior subordinate

» whether the debt securities will be secured or curssl;

» whether the debt securities are convertible or amgkable into other securitie

» the percentage or percentages of principal amdumbigh such debt securities will be issu

» the interest rate(s) or the method for determirimgginterest rate(s

« the dates on which interest will accrue or the métfor determining dates on which interest willlecand dates on which inter
will be payable

» the person to whom any interest on the debt séesikitill be payable

» the places where payments on the debt securitiebevpayable

» the maturity date

* redemption or early repayment provisio

* authorized denomination

« form;

» amount of discount or premium, if any, with whiakch debt securities will be issue

« whether such debt securities will be issued in whaslin part in the form of one or more global séizs;
» the identity of the depositary for global secusti

» whether a temporary security is to be issued vésipect to such series and whether any interesbfeageor to the issuance of
definitive securities of the series will be credite the account of the persons entitled thel

« the terms upon which beneficial interests in a teragy global security may be exchanged in wholm @art for beneficial
interests in a definitive global security or fodimidual definitive securities

e any covenants applicable to the particular dehiiriies being issuec
» any defaults and events of default applicable ¢opidrticular debt securities being isst

» the guarantors of each series, if any, and thenerfehe guarantees (including provisions relatmgeniority, subordination,
security and release of the guarantees), if

e any applicable subordination provisions for anysdimated debt securitie
e any restriction or condition on the transferabitifythe debt securitie:

» the currency, currencies or currency units in whighpurchase price for, the principal of and argnpum and any interest on,
such debt securities will be payak

» the time period within which, the manner in whiatdahe terms and conditions upon which we or thelmser of the debt
securities can select the payment curre

» the securities exchange(s) on which the secusitibbe listed, if any;

» whether any underwriter(s) will act as market méXeior the securities

» the extent to which a secondary market for the riesiis expected to devela

» our obligation or right to redeem, purchase or yagebt securities under a sinking fund, amortizatio analogous provisiol
* provisions relating to covenant defeasance and tegfeasance

* provisions relating to satisfaction and discharfjhe indenture

» provisions relating to the modification of the imtiere both with and without the consent of hold#rdebt securities issued under
the indenture; an

» additional terms not inconsistent with the prowisi@f the indenture
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General

We may sell the debt securities, including origiisalie discount securities, at par or at a subataliscount below their stated principal
amount. Unless we inform you otherwise in a progmesupplement, we may issue additional debt sesiof a particular series without the
consent of the holders of the debt securities ofi®eries outstanding at the time of issuance. sy additional debt securities, together
all other outstanding debt securities of that seméll constitute a single series of securitiedemthe applicable indenture. In addition, we
describe in the applicable prospectus supplemeatenial U.S. federal income tax considerationsamgdother special considerations for any
debt securities we sell which are denominateddareency or currency unit other than U.S. dollahsless we inform you otherwise in the
applicable prospectus supplement, the debt sezsiitill not be listed on any securities exchange.

We expect most debt securities to be issued iy faljistered form without coupons and in denomaretiof $2,000 and any integral
multiples of $1,000 in excess thereof. Subjech®limitations provided in the indenture and in ghespectus supplement, debt securities that
are issued in registered form may be transferrakohanged at the corporate office of the trustebeprincipal corporate trust office of the
trustee, without the payment of any service chastfegr than any tax or other governmental chargelga in connection therewith.

If specified in the applicable prospectus suppletnesrtain of our subsidiaries will guarantee tebtdsecurities. The particular terms of
any guarantee will be described in the relatedpg@otis supplement.

Global Securities

Unless we inform you otherwise in the applicablespectus supplement, the debt securities of asserdg be issued in whole or in part
in the form of one or more global securities thék be deposited with, or on behalf of, a depositaentified in the applicable prospectus
supplement. Global securities will be issued irigiged form and in either temporary or definitfeem. Unless and until it is exchanged in
whole or in part for the individual debt securitiagglobal security may not be transferred except @hole by the depositary for such global
security to a nominee of such depositary or byrainee of such depositary to such depositary orrematominee of such depositary or by
such depositary or any such nominee to a succe$soch depositary or a nominee of such succe$berspecific terms of the depositary
arrangement with respect to any debt securitiessaries and the rights of and limitations upomléid of beneficial interests in a global
security will be described in the applicable pratpe supplement.

Governing Law

The indenture and the debt securities will be aoest in accordance with and governed by the lawbetate of New York, without
regard to conflicts of laws principles thereof.

DESCRIP TION OF OTHER SECURI TIES

We will set forth in the applicable prospectus dapyent a description of any warrants, depositagyesty purchase contracts or units
may be offered pursuant to this prospectus.
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PLA N OF DISTRIBUTI ON

The securities being offered by this prospectus beagold by us or by a selling stockholder:
» through agents
e to or through underwriter:
« through broke-dealers (acting as agent or princip
» directly by us or a selling stockholder to purcliasthrough a specific bidding or auction processtberwise;
» through a combination of any such methods of saidjor
» through any other methods described in a prospscioslement

The distribution of securities may be effected friame to time in one or more transactions, inclgditock transactions and transactis
on The NASDAQ Stock Market or any other organizeathat where the securities may be traded. The giesumay be sold at a fixed price
or prices, which may be changed, or at market piizevailing at the time of sale, at prices retatimthe prevailing market prices or at
negotiated prices. The consideration may be cashather form negotiated by the parties. Agentdeunriters or brokedealers may be pa
compensation for offering and selling the secusitiehat compensation may be in the form of discgwudncessions or commissions to be
received from us or from the purchasers of theriéest Dealers and agents participating in théridhistion of the securities may be deeme
be underwriters, and compensation received by thenesale of the securities may be deemed to berwmiting discounts. If such dealers or
agents were deemed to be underwriters, they mawliject to statutory liabilities under the SecastAct.

Agents may from time to time solicit offers to pbase the securities. If required, we will namehia applicable prospectus supplement
any agent involved in the offer or sale of the sities and set forth any compensation payableacatient. Unless otherwise indicated in the
prospectus supplement, any agent will be acting bast efforts basis for the period of its appoarimAny agent selling the securities
covered by this prospectus may be deemed to badarwriter, as that term is defined in the Se@sithct, of the securities.

If underwriters are used in a sale, securities éllacquired by the underwriters for their own act@nd may be resold from time to
time in one or more transactions, including negetiaransactions, at a fixed public offering priceat varying prices determined at the time
of sale, or under delayed delivery contracts oeptontractual commitments. Securities may be eff¢o the public either through
underwriting syndicates represented by one or mmeaging underwriters or directly by one or momn§ acting as underwriters. If an
underwriter or underwriters are used in the salsecfirities, an underwriting agreement will be exed with the underwriter or underwriters
at the time an agreement for the sale is reacheelapplicable prospectus supplement will set fdrthmanaging underwriter or underwriters,
as well as any other underwriter or underwriterifh wespect to a particular underwritten offerirfgsecurities, and will set forth the terms of
the transactions, including compensation of theenndters and dealers and the public offering pritapplicable. The prospectus and the
applicable prospectus supplement will be used byutiderwriters to resell the securities.

If a dealer is used in the sale of the securitigs,a selling stockholder, or an underwriter wélll $he securities to the dealer, as
principal. The dealer may then resell the securiiiethe public at varying prices to be determibgdhe dealer at the time of resale. To the
extent required, we will set forth in the prospacsupplement the name of the dealer and the tefrthe transactions.

We or a selling stockholder may directly solicifess to purchase the securities and we or a sdlingkholder may make sales of
securities directly to institutional investors dhers. These persons may be deemed to be undesarithin the meaning of the Securities ,
with respect to any resale of the securities. Boetktent required, the prospectus supplement edtdbe the terms of any such sales,
including the terms of any bidding or auction pres;af used.

We may enter into derivative or hedging transactiaith third parties, or sell securities not coeebg this prospectus to third parties in
privately negotiated transactions. In connectiothwiich a transaction, the third parties may sellisgties covered by and pursuant to this
prospectus and an applicable prospectus supplemnenicing supplement, as the case may be. Ifheotttird party may use securities
borrowed from us or others to settle such saleswaduse securities received from us to close wytelated short positions. We may also
loan or pledge securities covered by this prospeshd an applicable prospectus supplement to plirties, who may sell the loaned secur
or, in an event of default in the case of a pledg#,the pledged securities pursuant to this progs and the applicable prospectus
supplement or pricing supplement, as the case may b

Agents, underwriters and dealers may be entitletuagreements which may be entered into with usdemnification by us against
specified liabilities, including liabilities incued under the Securities Act, or to contributiorulsyto payments they may be required to mal
respect of such liabilities. If required, the presfus supplement will describe the terms and camditof such indemnification or contributic
Some of the agents, underwriters or dealers, dar déffiates may be customers of, engage in tratisas with or perform services for us or
our subsidiaries in the ordinary course of business
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Under the securities laws of some states, the siesunffered by this prospectus may be sold irséhstates only through registered or
licensed brokers or dealers.

Any person participating in the distribution of covon stock registered under the registration statéthat includes this prospectus will
be subject to applicable provisions of the Exchafge and the applicable SEC rules and regulatiomtdyding, among others, Regulation M,
which may limit the timing of purchases and saleany of our common stock by any such person. feuntlore, Regulation M may restrict
ability of any person engaged in the distributiémor common stock to engage in marketking activities with respect to our common st
These restrictions may affect the marketabilitpof common stock and the ability of any personmdityto engage in market-making
activities with respect to our common stock.

Certain persons participating in an offering magage in over-allotment, stabilizing transactiom®rscovering transactions and
penalty bids in accordance with Regulation M urtierExchange Act that stabilize, maintain or othsevaffect the price of the offered
securities. If any such activities will occur, th&ill be described in the applicable prospectugpimpent.

In compliance with the guidelines of the Finantialustry Regulatory Authority, Inc. (“FINRA"the maximum discount or commissi
to be received by any FINRA member or independevitdr-dealer may not exceed 8% of the aggregate offgniing of the securities offert
hereunder.

L EGAL MATTE RS

In connection with particular offerings of our setias in the future, and unless otherwise indidatethe applicable prospectus
supplement, the validity of those securities wélgmssed upon for us by Morrison & Foerster LLPskiifagton, D.C. Additional legal matters
may be passed on for us, or any underwriters, teateagents, by counsel that we will name in thaliaable prospectus supplement.

EXP ERT S

The consolidated financial statements of The NASDAIX Group, Inc. appearing in The NASDAQ OMX Group¢.'s Annual
Report on Form 10-K for the year ended DecembePB11, have been audited by Ernst & Young LLP, pashelent registered public
accounting firm, as set forth in their reports #wer, included therein and incorporated herein lBreace. Such consolidated financial
statements are incorporated herein by referenogiance upon such report given on the authorityuah firm as experts in accounting and
auditing.
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