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THE NASDAQ STOCK MARKET, INC.
One Liberty Plaza
New York, New York 10006
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 23, 2006

To the holders of voting securities of The NasdamgiSMarket, Inc.:

Please take notice that the annual meeting of btdkrs of The Nasdaq Stock Market, Inc., a Delavearporation, will be held at our
headquarters, One Liberty Plaza, 50th floor, NewkYdew York, on May 23, 2006, at 10:00 a.m., laiale, for the following purposes, all
as more fully described in the attached proxy siats:

1. Toelect 11 directors to a c-year term;

2. To ratify the appointment of Ernst & Young LLP ldasdaq’s independent registered public accoufitimgfor the fiscal year
ending December 31, 2006; a

3. To transact such other business as may come hé@ennual meeting or any adjournment or postponeofehe meeting

We urge you to read carefully the attached proajestent for additional information concerning thatters to be considered at this
meeting. Our board of directors has fixed the clafigeusiness on April 13, 2006 as the record datéhie determination of holders of our
voting securities entitled to vote at the annuaétimg. Only holders of record at the close of besgon the record date will be entitled to

notice of, and to vote at, the meeting or any pmstjent or adjournment of the meeting. A list @sth holders will be available at Nasdaq’s
headquarters, One Liberty Plaza, New York, New Yatkeast 10 days before the annual meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN FESON, WE RESPECTFULLY URGE YOU TO PROMPTLY
VOTE YOUR NASDAQ SECURITIES IN ONE OF THE FOLLOWINW/AYS:

* MARK, SIGN, DATE, AND PROMPTLY RETURN your enclosgutoxy card in the postage-paid envelope;

e USE THE TOLL-FREE TELEPHONE NUMBER shown on youoyy card (this call is toll-free in the United Statand Canada);
or

* VISIT THE WEBSITE address shown on your proxy ctrdote through the Internet.

IF YOU ATTEND THE MEETING, YOU MAY REVOKE YOUR PROX AND VOTE IN PERSON, EVEN IF YOU HAVE
PREVIOUSLY VOTED YOUR NASDAQ SECURITIES BY PROXY.

By Order of the Board of Director

Robert Greifeld
President and Chief Executive Offic

New York, New York
April 21, 2006
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THE NASDAQ STOCK MARKET, INC.
One Liberty Plaza
New York, New York 10006

PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 23, 2006

We are furnishing this proxy statement and the mig@mying proxy card to the holders of the votingusities of The Nasdaq Stock
Market, Inc., a Delaware corporation, in connectigth the solicitation of proxies by our board dfegttors for use in voting at the annual
meeting of stockholders to be held at the time@lade and for the purposes set forth in the accogipg Notice of Annual Meeting, and any
and all adjournments or postponements to this mgeWe first mailed or delivered this proxy statetr@nd the accompanying proxy card to
our stockholders on or about April 24, 2006.

THE ANNUAL MEETING

When and where is the meetinghe annual meeting is scheduled to be held at eadduarters at One Liberty Plaza, 50th floor, New
York, New York, on May 23, 2006, at 10:00 a.m. laae.

What is the purpose of the meeting? the annual meeting, the holders of Nasdaq'spsiecurities will be asked to consider and vote
upon each of the following matters:

1. To elect 11 directors to o-year terms

2. To ratify the appointment of Ernst & Young LLPB @ur independent registered public accounting fonthe fiscal year ending
December 31, 2006; ar

3. To transact such other business as may come kéannual meeting or any adjournment or postponenfeéhe meeting

Who is entitled to vote®nly holders of record listed on the books of Nagsdiathe close of business on April 13, 2006 (deord date)
of the following Nasdaq securities will be entitlednotice of, and to vote at, the annual meeting:

e common stock, par value $0.01 per share;
» Series D preferred stock, par value $0.01 per sha

e 3.75% Series A convertible notes due 2012 and 3.36fies B convertible notes due 2012 (collectiviig, “voting notes” and
together with the common stock and Series D prefestock“ Nasdaq securiti”).

As of the record date, there were outstanding 83&% shares of common stock (including sharessificted common stock entitlec
vote at the annual meeting) and one share of Serjgeferred stock. National Association of SedesiDealers, Inc. (NASD) owns the one
share of Series D preferred stock and will hold #tiare until we become operational as a nati@talrgies exchange. At a special meetin
stockholders in September 2005, stockholders appram amendment to our restated certificate ofrparation granting the holders of the
voting notes the right to vote with holders of teenmon stock and Series D preferred stock on nsasté@smitted for a vote of stockholders.
The voting notes are held by Silver Lake Partn&a,1L.P., Silver Lake Investors L.P., Silver Lakarfders Il TSA, L.P. and Silver Lake
Technology Investors Il, L.P. (which, collectivelye refer to as the “Silver Lake entities” throughthis proxy statements), Hellman &
Friedman Capital Partners IV, L.P., H&F InternatibRartners, IV-A, L.P., H&F International Partndig-B, L.P., H&F International
Partners and H&F Executive Fund IV, L.P. and ifdiafed entities (which, collectively, we refer &3 “Hellman & Friedman” throughout this
proxy statement) and Integral Capital Partnerd W, and VAB Investors, LLC.

Holders of warrants issued by NASD who have exettitbese warrants for voting trust certificated mot be able to vote the
underlying shares of common stock at the annuatimgeeNASD has the right to vote the
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shares of common stock that as of the record éata@ined subject to a voting trust pursuant to mgdtust agreement dated June 28, 2000,
as amended, among Nasdaq, NASD, The Bank of NeWw atwd Mellon Investor Services, LLC. If you holdasés of common stock that
remained subject to the voting trust as of then@date, you will receive the proxy statement amdual report to stockholders for
informational purposes, but will not receive a preard to vote these shares of common stock.

A list of holders entitled to vote at the annualetireg will be available at the annual meeting askén days prior to the meeting,
between the hours of 9:00 a.m. and 4:30 p.m. liwed, at our principal executive offices, One LilyePlaza, New York, New York. You may
arrange to review this list by contacting Joan @gnt/o The Nasdaqg Stock Market, Inc., One Lib@tgza, New York, New York 10006.

How many votes do | haveRach share of common stock has one vote, subj¢iceteoting limitation in our restated certificate
incorporation that generally prohibits a holdehestthan NASD, from voting in excess of 5% of tbel voting power of Nasdaq. The share
of Series D preferred stock is entitled to a nundferotes that, together with all other votes datitto be cast by the holder of the Series D
preferred stock, is equal to one vote more thanhatieof all votes entitled to be cast by all haklef Nasdaq securities as of the record date.
The holder of each voting note is entitled to thenber of votes equal to the number of shares ohtomstock into which that voting note
could be converted on the record date, subjedte®d¥ voting limitation contained in the restatediéicate of incorporation.

The enclosed proxy card shows the number of Nasdagrities that you are entitled to vote. Yourwidlial vote is confidential and w
not be disclosed to third parties.

What constitutes a quorumPhe presence of the owners of a majority (gredi@n 60%) of the votes entitled to be cast by heldéthe
Nasdaq securities constitutes a quorum. Presengdena person or by proxy. You will be considepedt of the quorum if you return
signed and dated proxy card, if you vote by teleghor the Internet, or if you vote at the annuaétimg. Abstentions and broker “non-votes”
are counted as present and entitled to vote fgygee@s of determining a quorum. A broker “non-vaieturs when a bank or broker holding
shares for a beneficial owner does not vote orrticpbar proposal because the bank or broker doesawe discretionary voting power with
respect to the item and has not received votinguasons from the beneficial owner.

Who counts the votesQur transfer agent, Mellon Investor Services, tatad the votes and acts as inspector of elections.

How do | vote?You can ensure that your Nasdaq securities arehaitthe meeting by:
« attending the meeting and voting in person, asudsed below; or

» submitting your instructions by telephone, by Intdror by completing, signing, dating and returrtimg enclosed proxy form in the
envelope providec

Vote by Telephone.You may instruct the proxy holders how to vote ybNiaisdaq securities by telephone by dialing, atost © you,
the toll-free number printed on your proxy cardlepdone voting is available 24 hours a day untib®Ip.m. (E.D.T.) on May 22, 2006. You
must enter your control number, which is printedhi@ lower right hand corner below the proxy settbthe proxy card. You will then
receive easy-to-follow voice prompts allowing youristruct the proxy holders how to vote your Napslecurities and to confirm that your
instructions have been properly recordégou vote by telephone, you do not need to return your proxy card. If you are located outside the
United States and Canada, you should instructriweypholders how to vote your Nasdaq securitiesnibgrnet or by mail.

2



Table of Contents

Vote by Internet. You can also choose to instruct the proxy holders to vote your Nasdaq securities through the i@erThe websi
address for Internet voting is printed on your groard. Internet voting is available 24 hours a dagjl 11:59 p.m. (E.D.T.) on May 22, 2006.
As with telephone voting, you must enter your coltiumber, which is printed in the lower right haratner below the proxy section of the
proxy card and you will be given the opportunityctmfirm that your instructions have been propeglyorded!f you vote through the
Internet, you do not need to return your proxy card.

Vote by Mail. If you choose to vote by mail, simply mark youryyaard, sign and date it, and return it in thetpgs-paid envelope
provided.

How do | complete the proxyPhe proxy provides that each holder may vote hisesrNasdaq securities “For” the director nominaes
to “Withhold Authority” for the individual nomineear for all of the nominees, and may vote “For*Against” or “Abstain” from voting
with respect to the ratification of Nasdaq's registl public accounting firm.

Whichever of methods you select to transmit yostrirctions, the proxy holders will vote your Nasdagurities as provided by those
instructionsIF YOU RETURN A SIGNED PROXY WITHOUT SPECIFIC VOTIN G INSTRUCTIONS, YOUR NASDAQ
SECURITIES WILL BE VOTED BY THE PROXY HOLDERS FOR T HE ELECTION OF THE DIRECTORS AND FOR THE
OTHER PROPOSALS SET FORTH HEREIN . If your Nasdaq securities are held by a broker, bank or other nominee that does not have
authority, either express or discretionary, to vote on a particular matter, you will receive instructions from your nominee, which you must
follow to have your Nasdaq securities voted. The broker, bank or other nominee may only vote the Nasdaq securities that it holds for you as
provided by your instructions.

What do | need to do to attend the annual meetirf§you are a holder of record, you should indicaeyour proxy card that you plan
to attend the meeting by marking the box on theyrard provided for that purpose. For the safety eomfort of our stockholders,
admission to the annual meeting will be restri¢tetiolders of record and beneficial owners of Ngsskecurities as of April 13, 2006. You
will need to provide a valid government-issued phdentification, such as a driver’s license orgpast, to gain entry to the annual meeting.
If you are a beneficial owner of Nasdaq securttielsl by a bank, broker or other nominee, you al#loneed proof of ownership to be
admitted to the meeting. A recent brokerage stat¢meletter from the bank, broker, or other noreiage examples of proof of ownership. If
you want to vote in person your Nasdaq securitedd im street name, you will have to obtain a pr@xecuted in your favor, from the holc
of record.

What are the Board’s recommendation§he Nasdaq board recommends that you vote FOR eadfithe nominees for director
named in Proposal 1 and FOR Proposal 2.

What vote is required to approve each proposal?

Election of Directors. Our directors are elected by a plurality of votast@t the meeting. Thus, any securities not vetbéther by
abstention, broker non-vote, withholding authodtyotherwise, do not impact the vote. This yearupdated our corporate governance
guidelines to require, in an uncontested electia & director-nominee who receives a greater nuofbeotes “withheld” from his or her
election than votes “for” such election is requitegromptly tender his or her resignation follogicertification of the stockholder vote. The
Corporate Governance Committee of the Nasdaq hibardwill consider the resignation offer and reccenohto the full board whether to
accept it. The Nasdaq board is required to achemécommendation and to publicly disclose itsslenimaking process with respect to the
director resignation. See “Nasdaqg Corporate Govem&uidelines and Codes of Ethics” for full detaif this policy.

Ratification of Appointment of Ernst & Young LLP. This proposal requires the affirmative vote of gority of the votes entitled to
vote at the meeting. For this vote, abstentionghhg effect of a vote against this proposal aotdirnon-votes will have no impact on the
vote.
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What if other items come up at the annual meetingdal am not there to voteWe are not now aware of any matters to be presetted
the annual meeting other than those describeddrptbxy statement. When you return a signed atelddaroxy card or provide your voting
instructions by telephone or the Internet, you gheproxy holders (the names of which are listegqa@ur proxy card) the discretionary
authority to vote on your behalf on any other nrattat is properly brought before the annual megtifithe meeting is adjourned or
postponed, your Nasdaq securities may be votetidoproxy holders on the new meeting date, unlesshwoe revoked your proxy
instructions before that date.

Can | change my voteYou can change your vote by revoking your proxgrat time before it is exercised in one of three svay

* Notify Nasdars corporate secretary, Joan C. Conley, c/o Theldg$Stock Market, Inc., One Liberty Plaza, New Y dtkew York
10006, in writing or by facsimile (at 2-97&-5088) that you are revoking your pro:

e Submit a later dated proxy (including a proxy suitedi by telephone or through the Internet); or
» Vote in person at the annual meeting.

How do | access proxy materials on the Interné#®lders of Nasdag securities can access our notiaenual meeting and proxy
statement and annual report on the Internet onvebsite at http://ir.nasdag.com/meeting.cfm.

Who is paying the costs of this proxy solicitatioki®e will pay the cost of soliciting proxies. Proxiesy be solicited on our behalf by
directors, officers or employees (who will not rizeeany additional compensation for these soli@te) in person or by telephone, electronic
transmission and facsimile transmission. Nasdaly wpbn request, reimburse brokers, banks, and ottrainees for their reasonable
expenses in sending proxy material to their prialsigind obtaining their proxies. We have hired btelhvestors Services to assist in
soliciting proxies at a fee of $7,500 plus costsd arpenses for these services. Your cooperatipnomptly submitting your proxy by
telephone, through the Internet or by completing @eturning the enclosed proxy card to vote yousdda securities will help to avoid
additional expense.
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PROPOSAL |
ELECTION OF DIRECTORS

The business and affairs of Nasdaq are managed theldirection of the board of directors. Pursuarthe certificate of incorporation
and Nasdaq’s by-laws, the Nasdaq board may deterthetotal number of directors. The authorized sizthe board of directors currently is
15 directors, consisting of four Class 1 directéwsy Class 2 directors and seven Class 3 dired®risr to May 2005, each class of our board
of directors held office for staggered terms oethyears. One of the three classes was elected/eacto succeed the directors whose terms
were expiring. At the May 2005 annual meeting, Nasshareholders approved an amendment to oureestaitificate of incorporation that
eliminated our classified board prospectively. fpiement this prospective phase-out, our Classeztdirs were elected to serve a one year
term at the 2005 annual meeting. At this annualtimgeyou are being asked to elect both Class 2CGlags 3 directors to serve one year
terms. From 2007 forward, all directors will beattsl to serve only one year terms and we will mgér designate directors as Class 1, Class
2 and Class 3.

The Class 2 directors whose terms will expire ataghnual meeting are: Daniel Coleman, Patrick al\{i#erit E. Janow and Thomas
Stemberg. The Class 3 directors whose terms wilirexat the annual meeting are: Michael Caseyreleffl. Edwards, Lon Gorman, John D.
Markese, Thomas F. O’ Neill, James S. Riepe andBdbL. WinceSmith. Each of the Class 2 and Class 3 directors baen nominated fi
re-election.

All nominees have consented to be named in thisypstatement and to serve on the Nasdaq boarkdfes. In the event that any
nominee should not be available, the persons namiée proxy will vote for the other nominees andynwote for a substitute for the
unavailable nominee. The Nasdaq board has detedriiat each of the directors and nominees listéolhavith the exception of
Mr. Greifeld, is considered independent of Nasdagypant to the standards of independence applitaltiempanies listed on The Nasdaq
National Market

Under Nasdaq’s by-laws, all directors are classifis:
e Industry Directors;

* Non-Industry Directors, which are further classifiedRublic Directors and Issuer Representatives; and

» Staff Directors (limit of two).

The number of Non-Industry Directors, includindesist one Public Director and at least two IsswegrBsentatives of Nasdag-listed
companies, is required to equal or exceed the nuofdadustry Directors, unless the Nasdaq boartsists of nine or fewer directors. In that
case, only one director is required to be an IsRemresentative. We establish the classificatiomach director based on a questionnaire with
specific questions related to each of the claggifios. Nasdaq's Corporate Secretary annuallyfigertio the board of directors the
classification of each director.

The following is a general description of Nasdatjiector classifications:

e Industry Director means a director who is not a Nasdaq employee iyhag served in the prior three years as an offiieector, o
employee of a broker or dealer, excluding an oatsidector or a director not engaged in the daglap-management of a broker or
dealer; (i) is an officer, director (excluding auatside director) or employee of an entity that swrore than 10% of the equity of a
broker or dealer, and the broker or dealer accdontsiore than 5% of the gross revenues receivetidyonsolidated entity;

(iif) owns more than 5% of the equity securitiesanl broker or dealer, whose investments in brokedealers exceed 10% of his
or her net worth, or whose ownership interest etisr permits him or her to be engaged in the dagatpmanagement of the
broker or dealer; (iv) provides professional segsito brokers or dealers, and such services catesfi0% or more of th
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professional revenues received by the directorember or 20% or more of the gross revenues recéiyelde director’s or
member’s firm or partnership; (v) provides professil services to a director, officer, or employéa broker, dealer, or corporation
that owns 50% or more of the voting stock of a kralk dealer, and such services relate to thetdirscofficer's or employee’s
professional capacity and constitute 20% or motth@frofessional revenues received by the direst@0% or more of the gross
revenues received by the director’'s or membens Br partnership; or (vi) has a consulting or ergpient relationship with or
provides professional services to the NASD, NASQRation, Inc. (NASDR), Nasdaq, or the AmericancBt&xchange LLC
(“Amex") or has had any such relationship or provided sac¥ices at any time within the prior three ye;

* Non-Industry Director means a director who is not a Nasdaq employee &odayi) a Public Director; (ii) an Issuer Repretsgive;
or (iii) any other individual who would not be amdustry Director

» Public Director means a director who has no material businessmesdip with a broker or dealer or the NASD, NASRR Nasda
and does not meet the definition of Industry Dioec

Information With Respect to Director Nominees

Listed below are the nominees for Class 2 and Galieectors. The information for each nomineeudel his or her principal
occupation, business experience and current pdisBctorships, if any, the age as of the date isffghoxy statement, and the year was first
elected a director of Nasdag. Each nominee, itetbavill serve for a one-year term expiring at 2007 annual meeting and upon their
successors being duly elected and qualified.

We are obligated by the terms of a securityholdgreement dated April 22, 2005 between Nasdaq &fichbin & Friedman to
nominate and generally use best efforts to cawseldttion to the Nasdaq board of one individualgleated by Hellman & Friedman.
Mr. Healy has been designated by Hellman & Friedamits candidate and has been nominated to theéalydmard. Our board of directors
has determined that each of the nominees is caesidedependent of Nasdag pursuant to the standaiddependence applicable to
companies listed on The Nasdaqg National Market.

Unless authority is withheld, proxies in the accamying form will be voted in favor of electing theminees as Class 2 and Class 3
directors of Nasdag. If your proxy is executeduntsa manner as to withhold authority to vote foe or more nominees for director, the
persons named as proxies will follow your instroms.

Age Class Director
Name Classification Since
Michael Case) 60 3 Non-Industry 2001
Daniel Colemat 41 2 Industry 200t
Jeffrey N. Edward 45 3 Industry 2004
Lon Gormar 57 3 Industry 200z¢
Patrick J. Heal 39 2 Non-Industry 2004
Merit E. Janow 47 2 Public Directo 200t
John D. Markes 60 3 Public Directo 199¢
Thomas F. ¢ Neill 59 3 Industry 200¢
James S. Rieg 62 3 Non-Industry 200z
Thomas G. Stembel 57 2 Non-Industry 200z
Deborah L. Winc-Smith 55 3 Public Directo 2004

Nominees

Michael Caseywas elected to the board of directors in Janua@i2®r. Casey has served as Executive Vice Presi@def Financial
Officer, and Chief Administrative Officer of Startks Corporation, a leading
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roaster and retailer of specialty coffee, sincet&aper 1997. Prior to his current position, Mr. €aserved as Senior Vice President and !
of Starbucks from August 1995 to September 1997.

Daniel Colemanwas elected to the board of directors in May 2086.Coleman has served as Joint Global Head oftieguat UBS
Securities LLC, a broker-dealer subsidiary of UBS,Aince July 2005. Mr. Coleman is a member ofiB& Group Managing Board and
Investment Bank’s Management Committee. Mr. Coleimasmbeen with UBS Investment Bank and its predecdsms since 1986 and has
held several executive management positions, imgduidead of Equities for the Americas from OctoB@64 to July 2005 and Head of
Equities Trading from June 2000 to October 2004vidusly, he served as Head of Client Trading f@eptember 1997 to June 2000.

Mr. Coleman serves on the board of The OptionsritigaCorporation and is a former member of the MasQuality of Markets Committee.

Jeffrey N. Edwardswas elected to the board of directors in May 20@4.Edwards has served as Senior Vice PresidenCéunef
Financial Officer of Merrill Lynch & Co., Inc., algbal financial services firm, since March 20050Pto assuming this role, Mr. Edwards
served as Senior Vice President and Head of InvegtBanking for the Americas since September 2B04Edwards is also a member of
Merrill Lynch’s Operating Committee. Previously, derved as Head of the Global Capital Markets &Raing Group from September 2003
to September 2004 and as Co-Head of Global Equétskkts from October 2001 to September 2003. HegbMerrill Lynch in 1987 as an
associate in investment banking.

Lon Gorman was elected to the board of directors in May 20@8.Gorman is the retired Vice Chairman of The GdmSchwab
Corporation, a holding company whose subsidianggmge in securities brokerage and financial sesviRE. Gorman served as Vice
Chairman of The Charles Schwab Corporation frorg 3889 until November 2004, and served as Presife@harles Schwab Institutional
and Asset Management and President of Schwab Ckztiets L.P. Mr. Gorman serves on the board cdaors of NYFIX, Inc.

Patrick J. Healy has been a member of the board of directors siabeury 2004. Mr. Healy is a Managing Director @llihan &
Friedman LLC and CEO of Hellman & Friedman Eurdpe,, a private equity investment firm. Mr. Heabjirjed Hellman & Friedman in
1994, serving as Managing Director since Janua®@ Ehd previously as Principal from July 1994. Mealy serves on the board of directors
of DoubleClick, Inc., Mondrian Investment Partnér&l. and ProSiebenSat 1 A.G.

Merit E. Janow was elected to the board of directors in May 2005fessor Janow has been a Professor at Columliardity’s
School of International and Public Affairs (SIPAya&e 1994. Professor Janow teaches advanced comrisésrnational trade, World Trade
Organization (WTO) law, comparative and antitrast lat Columbia Law School, and international ecoieqmlicy at SIPA. Professor Janow
is also one of seven Members of the WTO'’s AppelBudy. Since 2001, Professor Janow has servedeobdard of directors of the Capital
Income Builder Fund and the World Growth and Incdfoad of the American Funds family. For both furgls serves on the audit, proxy,
and contracts committees.

John D. Markesewas elected to the board of directors in May 1¥96.Markese served on the NASD Board of Governmsif1998 t(
2002. Dr. Markese has been President and CEO d&riferican Association of Individual Investors, a-far-profit organization providing
investment education to individual investors, sit682.

Thomas F. O’'Neillwas elected to the board of directors in May 2088.0’Neill is a founding principal of Sandler Qe&ill & Partners
L.P., an investment bank, which was founded in 18&8 O'Neill is also a director of Misonix, Inc dmrcher-Daniel-Midland Company.
Mr. O’Neill serves as chairman of the audit comeatbf Archer-Daniel-Midland Corporation and as artber of the audit committee of
Misonix.

James S. Riepavas elected to the board of directors in May 2008.Riepe has served as Vice Chairman of the Bo&mirectors of
T. Rowe Price Group, Inc., an investment manageffiremt since April 1997. He is
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also Chairman of the T. Rowe Price Mutual FundsJ@muary 1, 2006, Mr. Riepe retired from active agment at T. Rowe Price and will
retire from the T.R. Price Group board of directorépril 2006. Previously, he served on the firrmanagement committee and was
responsible for overseeing the firm’s mutual fusthaties, including U.S. and global marketing as®tvice operations. Mr. Riepe joined T.
Rowe Price in 1982 as a Vice President and Diragfttiie firm. Mr. Riepe also serves on the boardigdctors of Genworth Financial.

Thomas G. Stembergwvas elected to the board of directors in May 2002.Stemberg has been a Venture Partner with Highla
Capital Partners, Inc., a private equity firm sihtarch 2005. From February 2004 to March 2005, $4emberg served as non-executive
Chairman of Staples, Inc., an office supply supeestetailer. From February 1988 to March 2005, $temberg served as Chairman of
Staples. He served as CEO of Staples from Jan@&§ tb February 2002. Mr. Stemberg serves on thedbaf directors of PETSMART, Inc
Polycom, Inc., and CarMax, Inc.

Deborah L. Wince-Smithwas elected to the board of directors in May 2@ldce December 2001, Ms. Wince-Smith has been the
President of the Council on Competitiveness, aprarfit organization focused on productivity and eomic growth policy issues. She joined
the Council in February 1993 as a Senior Fellowladeépendent Consultant. Ms. Wince-Smith also seagechair of the Secretary of
Commerce’s Strengthening America’s Communitiegdtiite Federal Advisory Committee. From 1989 to 3,99s. Wince-Smith served as
the Assistant Secretary for Technology Policy i Brepartment of Commerce Technology Administration.

Recommendation of the Board of Directors
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E “FOR” EACH OF THE NOMINEES FOR
ELECTION AS DIRECTORS NAMED HEREIN.

Information With Respect to the Other Directors

The Class 1 directors listed below have terms expat the 2007 annual meeting of stockholdersuguh their successors being duly
elected and qualified. We are obligated by the $eofra securityholders agreement between Nasda&iared Lake entities to nominate and
generally use best efforts to cause the electidhedoard of directors of one individual desigddtg Silver Lake Il TSA, L.P. subject to
certain conditions. Glenn H. Hutchins was desighate Silver Lake 11 TSA, L.P. as this individual.

Listed below are the continuing directors. The infation for each nominee include his or her priatigccupation, business experience
and current public directorships, if any, the ag@fithe date of this proxy statement, and the year first elected a director of Nasdag.

Director

Age Class
Name Classification Since
H. Furlong Baldwir 74 1 Public Directo 200(
Robert Greifelc 48 1 Staff Director 200:
Glenn H. Hutchin 50 1 Industry 200t
Arvind Sodhan 52 1 Non-Industry 1997

H. Furlong Baldwin was elected non-executive Chairman of the boadirettors effective May 2003 and has been a memie
board of directors since July 2000. Mr. Baldwinoaderved as a member of NASD board from 1999 aa6i3. Mr. Baldwin served as
Chairman and Chief Executive Officer of the MerdarBankshares Corporation, a mignk holding company, from April 1976 until Mar
2001. Mr. Baldwin retired as Chairman and membehefMercantile Board of Directors in March 2003.. Baldwin joined Mercantile-Safe
Deposit & Trust Company in 1956 and was electediBeat in 1970 of Mercantil&afe Deposit & Trust Company and Mercantile Bankest
Corporation and Chairman and CEO in 1976. Mr. Baldserves on the board of directors of W.R. Gradé&, Platinum Underwriters
Holdings, Ltd., and Allegheny Energy, Inc.
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Robert Greifeld was elected to the board of directors and appoiftedident and Chief Executive Officer of Nasdatylay 2003. Prio
to joining Nasdaq, Mr. Greifeld was an Executived/President at SunGard Data Systems, Inc., algtot»ader of integrated software and
processing solutions for financial services andaviger of information availability services. Mrréfeld joined SunGard in 1999 through
SunGard’s acquisition of Automated Securities Glaae, Inc., where from 1991-1999, Mr. Greifeld wres Chief Operating Officer.

Glenn H. Hutchins was elected to the board of directors in May 20@6.Hutchins is a Managing Director of Silver LaRartners, a
private equity firm that he co-founded in Janua®94. Mr. Hutchins is a director of Instinet Incorpted, Seagate Technology and TD
Ameritrade Holding Corporation and is also the @nan of the Board of SunGard Capital Corp. Mr. Hiris serves as the Chairman of the
strategic and financial transactions and nominagmgl corporate governance committees for Seagdtalao serves on the compensation
committee for TD Ameritrade. Mr. Hutchins is theaman of the executive committee and serves omadngnating and corporate
governance committee of SunGard Capital Corp.

Arvind Sodhani was elected to the board of directors in Janua®71Brom July 2000 to December 2000, Mr. Sodhamieskas a non-
voting member of the board of directors. Mr. Sodismved as a member of NASD board from 1998 tB8280. Sodhani is Senior Vice
President, of Intel Corporation, a semiconductonafiacturer of chips and computer networking prosiusince February 2005. Mr. Sodhani
also serves as President of Intel Capital, Inttfategic management arm, since March 2005. Mrh&aidoined Intel in 1981 and served as
Vice President and Treasurer from 1990 to Febraafpb.

Board and Committee Meetings

The Nasdag board held thirteen meetings during¢lae ended December 31, 2005. None of the curiegdtdrs other than Mr. Sodhe
attended fewer than 75% of the meetings of thedbaad those committees on which the director seduehg the 2005 calendar year.

Board Committees

Pursuant to Nasdaq's by-laws, the board of diredtais established seven standing committees, \vahéctiescribed below. Each
committee has adopted a charter, which is availablNasdaqg’s website bitp://ir.nasdaq.convgovernance.cfm. In addition, the Nasdaq
board may hire outside experts to assist it wheessary.

Executive Committee Subject to the limitations in our by-laws, theeEntive Committee has the general power and atyhafrihe
board of directors in the management of our busiaesl affairs between meetings of the board otttire. Messrs. Baldwin, Casey, Marke
Greifeld and O’Neill currently serve on the ExewatCommittee. This committee did not meet durin@320

Audit Committee. The Audit Committee oversees our financial reipgrprocess on behalf of the Nasdaq board and tefite results ¢
these activities to the board. This includes trstesys of internal controls which management andbtiaed of directors have established, our
audit and compliance process and financial repgriline Audit Committee, among other duties, engdgesndependent registered public
accounting firm, pre-approves all audit and noniesetvices provided by the independent registergalic accounting firm, reviews with the
independent registered public accounting firm tlaap and results of the audit engagement, and derssihe compatibility of any non-audit
services provided by the independent registeretigabcounting firm. The Audit Committee also rev&the independence of the
independent registered public accounting firm. Medsglarkese, Casey, and Gorman currently servé®iutdit Committee. Audit
Committee members must meet the independence stisnda audit committees of companies listed on Nasdag National Market and the
Nasdaqg board has concluded that each member afuttie Committee satisfies these independence stdad@his committee met nine tim
during 2005.
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Each member of the Audit Committee meets the stanfda financial knowledge for audit committee mesrdof the companies listed
on The Nasdaqg National Market. In addition, therda# directors has determined that each of Me&sisey and Markese is qualified as an
audit committee financial expert within the meanadiGEC regulations and that each has accountidgelated financial management
expertise that meets the standard for “financiphgtication” set forth in NASD Rule 4350(d)(2)(A).

Management Compensation Committe&@he Management Compensation Committee among dthiers, reviews and recommends
compensation and benefit plans for Nasdaq offiaacsstaff, reviews base salary and incentive cosgteon for each officer whose base
salary exceeds $200,000 or whose total annual casagien exceeds $400,000, administers the NasdaityHqcentive Plan (Equity Plan)
and Employee Stock Purchase Plan (ESPP) and resiewslly with the board of directors the perforeenf our Chief Executive Officer.
Messrs. Casey, Gorman, Hutchins, Sodhani, Stengretdis. Wince-Smith currently serve on the Manager@®mpensation Committee.
Each member of the Management Compensation Conenistiedependent, as required by the Nasdaq MddostiRules. This committee n
nine times during 2005.

Nominating Committee The Nominating Committee has the authority totidg and nominate candidates for vacancies orNtagdaq
board. Nominations for directors to be electedHsystockholders are made by the Nominating Comejittemay be made by a stockholder.
If a director position becomes vacant because athgelisability, disqualification, removal, resigioa or increase in the number of directors,
the Nominating Committee will nominate, and therdoaf directors will elect by majority vote, a perssatisfying the classification (Indust
Non-Industry or Public Director), if applicable, fdra directorship to fill such vacancy, except tfighhé remaining term is not more than six
months, no replacement is required. The current Ineesnof the Nominating Committee are: Edward TeAlBetsy S. Atkins, Nicholas E.
Calio, Joseph A. Grundfest, Bernard L. Madoff aretiHS. Reynolds. This committee met one time du?idgs.

Nasdaq's by-laws require that no more than threesntimembers of the Nasdaq board and two indusétybers may serve on the
Nominating Committee. Our l-laws also require that only current board membaérs are not standing for reelection may serve en th
Nominating Committee. None of the members of thenibating Committee currently serve on the boardiadctors. Each member of t
Nominating Committee is independent of Nasdaq @msto the standards of independence applicabtestobers of the nominatir
committees of companies listed on The Nasdaq Naltiglarket. The Nasdaq board appoints the membetgedfiominating Committee and
will consider candidates recommended by stockhe|d#rectors, officers and other sources, includimigl party search firms. In evaluating
Nominating Committee candidates, the Nasdaqg boamdiders the candida’ willingness to participate fully in the committeeactivities, th
attributes of the candidates (including areas pketise, experience background, integrity, avadldishe commitment, diversity, and
applicable laws, rules and regulations), the caatd®l ability to represent the interests of shaiddrs, public and investors, and the needs of
the Nominating Committee. The board of directorsews all candidates in the same manner, regardfetse source of the recommendation.

The Nominating Committee will consider director datates recommended by stockholders, director&esff and other sources,
including third party search firms. In evaluatirendidates, the Nominating Committee considers dinelidates’ willingness to participate
fully in board activities including active membeigslon board committees, the attributes of the adattds (including areas of expertise,
experience, background, integrity, available tirmmmitment, diversity, and applicable laws, ruled sggulations) and the needs of the
Nasdaq boa—including financial expertise referred to in SE&gulations and Nasdaq's listing standards—andresflew all candidates in
the same manner, regardless of the source of toenraendation.

Finance Committee The Finance Committee advises the board of direatith respect to the oversight of our finanopérations and
conditions, including recommendations for our anmyerating and capital budgets. Messrs. Stemiigigards, Greifeld, Healy, Hutchins,
O’Neill and Riepe and Ms. Janow currently serve@ig members of the Finance Committee. This camemimet seven times during 2005.
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Corporate Governance Committed he responsibilities of the Corporate Governa@ommittee include: annually evaluating the
effectiveness of the board of directors and Nas@gipr management (including evaluating and makéegmmendations concerning the s
composition, selection and processes of the bdaddectors and its committees), reviewing assigntsef directors to various committees
and reviewing and advising the board of directar€orporate governance standards and best pratdicesnitor and enhance our corporate
governance structure. Messrs. Baldwin, MarkeseStathberg currently serve on the Corporate Govem@uenmittee. This committee met
four times during 2005. See “Nasdaq Corporate Gaare Guidelines and Codes of Ethics” for a disonssf our corporate governance
policies and code of ethics.

Policy Committee The Policy Committee has the authority to revéawl recommend action on proposed rule changee toatard of
directors. Messrs. Edwards, Gorman, Coleman, H&gpe and Ms. Wince-Smith currently serve on takcl Committee. This committee
met six times during 2005.

Nasdaq Board Attendance at Annual Meeting
It is the policy of Nasdaq to encourage all diresto attend the annual meeting. In 2005, sixteembers of the Nasdaq board attended
the annual meeting.

Director Compensation

Annual non-employee director compensation is bagpeth a compensation year beginning and ending i Baployee directors do
not receive compensation for serving on the bodirectors. In March 2006, the Management Comp@ms&ommittee of the Nasdaq
board approved modifications to the Board Compéms#&olicy that will become effective May 23, 200@he following table shows
compensation for non-employee directors under #dve policy as compared to the policy in place far giior compensation year:

May 2005- May 2006-

Compensation May 2006 May 2007
Annual Board retaine $ 50,00 $ 50,00(
Annual equity awar: $ 50,00(
Annual committee chair compensati $ 15,00C $ 15,00(
Annual audit committee compensati $ 5,00 $ 5,00(
Annual retainer for Board Chairmi $ 150,000 $ 150,00(
Meeting Attendance Fee (per meeti $ 1,00C
Committee Meeting Attendance Fee (per meel $ 50C

Each non-employee director may elect to receivatimual board retainer in cash, payable in equattgrdy installments, shares of
restricted stock or a combination of one-half istrieted stock and one-half in cash. The annualtyward and any restricted shares elected
as part of the annual retainer will be awardedmatically to directors on the date of the annuatlsholders meeting immediately following
election and appointment to the board and will westyears from the date of grant. The number afa of restricted stock to be awarded is
calculated based on the closing price of the comstack on the date prior to the grant. Unvestedeshare forfeited in certain circumstances
upon termination of the director’s service on thastlaq board.

The payments to committee chairs and members ohdldé Committee are made in lump sum cash paymegrttse beginning of the
annual compensation cycle in May. Board and coneitbeeting fees will be paid in arrears on a qugrbasis. Directors do not receive
retirement, health or life insurance benefits. @roeimbent director elected to waive compensatiorséovices rendered for 2005.

11
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PROPOSAL I
RATIFY THE APPOINTMENT OF INDEPENDENT REGISTERED PU BLIC ACCOUNTING FIRM

The Audit Committee of the Nasdaq board has sealdetast & Young LLP as independent registered mudticounting firm to audit
Nasdars financial statements for fiscal year 2006. E&stoung has audited Nasdaq's financial statemsimse fiscal year 1986.
Representatives of Ernst & Young are expected torbsent at the annual meeting with the opportunityiake a statement if they desire to
do so, and are expected to be available to resimoagpropriate questions.

The table below shows the amount of fees we paidtE Young for fiscal years 2005 and 2004. Detaflthe fees are based on the
categories provided by the SEC auditor independdisoéosure rules that became effective in 2003:

2005 2004
Audit fees* $2,935,59I $2,307,10!
Audit-related fee: 622,71 278,31
Audit and aud-related 3,558,30: 2,585,41.
Tax fees 36,45( 100,00(
All other fees — —
Total** $3,594,75. $2,685,41.

* Increase primarily related to regulatory filingssociated with Nasdaq’s acquisition of Instindtitonal statutory audits performed in
2005, accounting consultations and attestationgutoes

**  Fees exclude services provided to non-profititeag of The Nasdaq Stock Market, Inc., and ses/m®vided in relation to Nasdagole
as the Securities Information Processor under thiestdd Trading Privileges Plan and the audit ef Masdag-100 Trust, Series 1, and
the trust for the Nasd-100 Index Tracking Stock, also known as“QQQ”"

Audit fees primarily represent the audit of our @ainfinancial statements and the review of our F&0¥K and quarterly reports on
Form 10-Q, accounting consultations on mattersesddrd during the audit or interim reviews and ir@kecontrol attestation and reporting
requirements of Section 404 of the Sarbanes-Oxl#yoA2002. Audit-related fees primarily represaoguisition due diligence services and
the employee benefit plan audit in 2005 and asserand consultations on our Section 404 internairobprogram design and employee
benefit plan audit in 2004. Tax fees representamagon of tax returns for expatriate employees.

Nasdaq also incurred fees to PricewaterhouseCobpé&r$or fiscal year ended 2005, totaling $265,1Bfese fees represent audit fees
for INET ECN for the year ended December 31, 200t results of INET ECN have been included in thiesolidated Nasdaq results for the
period December 8, 2005, the date we completeddbuisition of the INET ECN subsidiary, through Betber 31, 2005. Pricewaterhouse
was the independent registered public accounting fior Instinet including the INET ECN subsidiariqr to the acquisition and, given their
historical knowledge, the Nasdag Audit Committeesehto continue the relationship through the redeinf 2005.

Nasdagq also incurred fees to Deloitte & Touche fdHiscal year ended 2004, totaling $226,750. @pt8mber 7, 2004, we completed
the acquisition of Toll Associates LLC and affiidtentities which include Brut, LLC from SunGardt®8&ystems Inc. These fees represent
audit fees on the consolidated financial statemehi®ll Associates as of December 31, 2004 andHemperiod September 7, 2004 through
December 31, 2004. Deloitte & Touche was the inddpet registered public accounting firm for Tolls&siates prior to the acquisition and,
given their historical knowledge, our Audit Comred@tchose to continue the relationship throughehsinder of 2004.

12
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Under the Sarbanes-Oxley Act, the Audit Committeasdaq’s board is responsible for the appointi@rhpensation and oversight
of the services provided by Nasdaq's independagistered public accounting firm. The Audit Commitis required to pre-approve both
audit and non-audit services performed by Nasslamglependent registered public accounting firnd, tue Audit Committee approved all st
services in 2005 and 2004. See also “Audit CommiReport.”

Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE HOLDERS VOTE “FOR” RATIFICATION
OF THE APPOINTMENT OF ERNST & YOUNG LLP AS NASDAQ'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR THE YEAR ENDED DECEMBER 31, 2006.

OTHER BUSINESS

The Nasdag board knows of no business other treamétters described in this proxy statement thihibeipresented at the annual
meeting. To the extent that matters not knowniatttme may come before the annual meeting, absstitictions thereon to the contrary, the
enclosed proxy will confer discretionary authonitith respect to such other matters as may properye before the meeting, and it is the
intention of the persons named in the proxy to wotccordance with their judgment on such othettens

EXECUTIVE OFFICERS OF NASDAQ

The executive officers of Nasdaqg are as follows:

Age

Name Position

Robert Greifelc 48 Chief Executive Officer and Preside

Bruce Ausi 42  Executive Vice Preside—Corporate Client Grou

Christopher R. Concannc 38 Executive Vice Preside—Transaction Service

Anna M. Ewing 45  Executive Vice President Operations & Technology @hief Information
Officer

Adena T. Friedma 36 Executive Vice Preside—Corporate Strategy and Data Prodt

Ronald Hasse 54  Senior Vice President, Controller, Principal Acctimg Officer and Treasure

John L. Jacobs 47 Executive Vice President of Nasdag Financial Presland Chief Marketing
Officer

Edward S. Knigh 55  Executive Vice President and General Cou

David P. Warret 52  Executive Vice Preside—Chief Financial Officel

Robert Greifeld , a member of the Nasdaq board, was appointedresid@nt and Chief Executive Officer in May 20080Pto joining
us, Mr. Greifeld was an Executive Vice PresiderBaGard Data Systems, Inc., a global providentafgrated software and processing
solutions for financial services and a provideméérmation availability services. Mr. Greifeld jigdd SunGard in 1999 through SunGard'’s
acquisition of Automated Securities Clearance,, wbere from 1991-1999, Mr. Greifeld was the Cligferating Officer.

Bruce Aust has served as Executive Vice President of the Catp&lient Group since July 2003. Previously, Must served as
Executive Director and Vice President of the Coap@Client Group. Before joining Nasdaq in 1998, Must served 12 years at Fidelity
Investments in a variety of sales, trading and rgangent positions in Dallas, Boston, Los Angeles &ad Francisco.
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Christopher R. Concannonhas served as Executive Vice President of Trarsa&ervices since October 2003 and joined Nasdag as
Executive Vice President of Strategy and Businesgeldpment in May 2003. Before joining Nasdag, ®oncannon worked from 2002 to
2003 at Instinet, a holding company that operatedl@rnative trading system and whose subsidigriegided global agency and other
brokerage services. Mr. Concannon served most tlgasiPresident of Instinet Clearing Services, From 1999 to 2002, Mr. Concannon
worked at Island ECN, Inc., an alternative tradiggtem, in several positions including Special Galiand Vice President of Business
Development. Mr. Concannon was an associate att@hilorgan, Lewis and Bockius, LLP from 1997 t®99

Anna M. Ewing was promoted to Executive Vice President of Openati& Technology and Chief Information Officer irr@mber
2005. Previously, she served as Senior Vice Pmesafelechnology Services in Nasdaq'’s Operationefihology Group since October
2000. Before joining Nasdag, Ms. Ewing was Manadirgctor, Electronic Commerce at CIBC World Markéat New York.

Adena T. Friedmanhas served as Executive Vice President of Datauetedince January 2002 and oversees our Marlkathation
Services. In October 2003, Ms. Friedman assumetti@ual responsibilities as head of Corporate gt Previously, Ms. Friedman served
as Senior Vice President of Nasdaq Data Produmts ianuary 2001 to January 2002, Vice Preside®fl@ Bulletin Board, Mutual Fund
Quotation Service and NasdaqTrader.com from Jar@09 to January 2001, Director of OTC Bulletin Bband Mutual Fund Quotation
Service from August 1997 to January 2000 and Margd¥lanager overseeing our marketing efforts tckbredealers from April 1995 to
August 1997. Ms. Friedman joined Nasdaq in 1993.

Ronald Hasserhas served as Senior Vice President and Contsilee March 2002, Principal Accounting Officer ®riday 2002 and
Treasurer since November 2002. Prior to joiningdéas Mr. Hassen served as Controller of Deutschnk Beorth America from June 1999,
after its acquisition of Bankers Trust Company. Massen joined Bankers Trust in 1989, serving mexstntly as Principal Accounting
Officer from 1997 until the company’s acquisition Deutsche Bank.

John L. Jacobshas served as Executive Vice President of Nasd@nEial Products and Chief Marketing Officer sidoéy 2002 and
oversees our Financial Products business and wamauketing activities. Mr. Jacobs also servestE® 6f Nasdaq Global Funds, Inc. and
Chairman of Nasdaq Financial Product Servicesnrkelamited. Previously, Mr. Jacobs served as Seviioe President of Worldwide
Marketing and Financial Products from January 200@ July 2002 and as Vice President of Investenviges and Worldwide Marketing
from January 1997 until January 2000. Mr. JacobepbNasdaq in 1983.

Edward S. Knight has served as Executive Vice President and GeGeraisel since October 2000. Previously, Mr. Kniggtved as
Executive Vice President and Chief Legal OfficeN#SD from July 1999 to October 2000. Prior to jotnNASD, Mr. Knight served as
General Counsel of the U.S. Department of the Timgalsom September 1994 to June 1999.

David P. Warren , has served as Executive Vice President sinceadp2001 and Chief Financial Officer since Septen2®®1.
Mr. Warren oversees finance and all administradimevices including real estate, property managemmahipurchasing. Prior to his current
position, Mr. Warren was CFO of the Long Island owuthority from 1998 to 2000.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and accompanying footnotes sirfarmation regarding the beneficial ownershipaf voting securities as of

April 13, 2006 by:
» each person who is known by us to own beneficialbye than 5% of our voting securities;

» each director and nominee director;

« our CEO and the four most highly compensated ekexofficers other than the CEO, who were serviagecutive officers at the

end of 2005 (collectively, th*named executive office’); and
» all directors, nhominee directors and executiveceffs as a group.

Except as otherwise indicated, we believe thab#reeficial owners listed below, based on informafiernished by such owners, will
have sole investment and voting power with resfiestich shares, subject to community property Matwsre applicable. Shares of common
stock subject to options or warrants that are ciiiyexercisable or exercisable within 60 days@mesidered outstanding and beneficially
owned by the person holding the options for thgpses of computing the percentage ownership ofpiiraton, but are not treated as
outstanding for the purpose of computing the paegaownership of any other person. As of April 2806, 93,363,675 shares of common

stock were outstanding (including shares of regiticommon stock entitled to vote at the annualtimge

In addition to NASD'’s beneficial ownership of owwnamon stock described in the following table, NAGBns one share, or 100%, of
our Series D cumulative preferred stock. The ortetanding share of Series D stock issued to NASEds that NASD maintains voting

control until we are no longer required to operatder NASD'’s self-regulatory organization license.

Common Stock

Name of Beneficial Owner Beneficially Ownec

Hellman & Friedman Capital Partners IV, L.P.(1)
H&F International Partners IV-A, L.P.
H&F International Partners IV-B, L.P.
H&F Executive Fund IV, L.P.
One Maritime Plaza, 12Floor
San Francisco, CA 941 24,594,65
National Association of Securities Dealers, Inc
1735 K Street, N.W.
Washington, D.C. 200C 14,201,62
Silver Lake Partners Il TSA, L.P.(3)
Silver Lake Technology Investors Il, L.P.
Silver Lake Partners TSA, L.P.
Silver Lake Investors, L.P.
2725 Sand Hill Road, Suite 150
Menlo Park, CA 9402 12,702,85
Wellington Management Company, LLP(4)
75 State Street

Boston, MA 0210¢ 11,416,14
H. Furlong Baldwin(5' 18,69¢
Michael Casey(6 21,82
Daniel Coleman(7 —
Jeffrey N. Edwards(€ 5,28¢
Lon Gorman(9 5,617

Patrick J. Healy(1 —
15

Percent o
Class

20.%

15.2%

12.(%

12.2%
*
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Common Stock Percent o
Name of Beneficial Owner Beneficially Ownec Class
Glenn H. Hutchins(3 3,032 *
Merit E. Janow(10 1,51¢ *
John D. Markese(11 29,92] *
Thomas F. (Neill(12) 1,51¢ *
James S. Riepe(1 3,021 *
Arvind Sodhani(14 — —
Thomas G. Stemberg(1 24,66 *
Deborah L. Winc-Smith(16) 1,51¢ *
Robert Greifeld(17 2,300,001 2.4%
Christopher R. Concannon(1 152,45: *
Adena T. Friedman(1¢ 101,02: *
Edward S. Knight(20 90,93¢ *
David P. Warren(21 122,70! *
All directors and executive officers of Nasdaq aga@up (23 person: 3,278,12i 3.4%

*

1)

()

Represents less than 1

Hellman & Friedman Capital Partners 1V, L.P&HInternational Partners IV-A, L.P., H&F Internatial Partners 1V-B, L.P. and H&F
Executive Fund 1V, L.P. collectively beneficiallyva (1) $60 million in aggregate principal amountSgfries A Notes, (2) Series A
warrants to purchase 646,552 shares of common ataak exercise price of $14.50 per share, (3) $2#4lidbn aggregate principal
amount of Series B notes, (4) Series B warranpaitohase 2,753,448 shares of common stock at anisxerice of $14.50 per share,
(5) 500,000 shares of common stock and (6) 5,08@deoptions held by one of our former directorstifie benefit of the H&F entities
(collectively, the “H&F securities”)The Series A notes will be convertible into 4,128 %hares of common stock and the Series B
will be convertible into 16,551,722 shares of comrstock, in each case subject to adjustment, iemggrfor any stock split, dividend,
combination, recapitalization or other similar etvéttellman & Friedman Capital Partners IV, L.P.dw$48,365,842 in aggregate
principal amount of Series A notes, a Series A amrto purchase 521,184 shares of common stoclg8, 433,369 in aggregate princiy
amount of Series B notes and a Series B warrgmiitthase 2,219,547 shares of common stock. H&Friatenal Partners IV-A, L.P.
holds $7,939,487 in aggregate principal amountesfeS A notes, a Series A warrant to purchase 85%88res of common stock,
$31,757,949 in aggregate principal amount of S@iestes and a Series B warrant to purchase 364/3d@s of common stock. H&F
International Partners 1V-B, L.P. holds $2,618,%#&ggregate principal amount of Series A note3eides A warrant to purchase
28,221 shares of common stock, $10,475,784 in gatgeprincipal amount of Series B notes and a S&iwarrant to purchase 120,1
shares of common stock. H&F Executive Fund IV, Ih&lds $1,075,725 in aggregate principal amoui8erfes A notes, a Series A
warrant to purchase 11,592 shares of common s$4cR802,898 in aggregate principal amount of Sdiestes and a Series B warrant
to purchase 49,366 shares of common stock. H&Fshave 1V, LLC is the general partner of each of & Entities. The investment
decisions of each of the H&F Entities are madehgyihvestment committee of H&F Investors 1V, LLChish exercises voting and
dispositive power over the H&F securities. Pattitgaly is a managing director of H&F Investors I,&.and a member of the
investment committee. Mr. Healy disclaims benefioianership of the securities described above edtretine extent of his indirect
pecuniary interest therein. Holders of the Seriemd Series B notes are entitled to the numbeot&svequal to the number of shares of
common stock that could be acquired upon conversiaguch holder’s Series A and Series B notes erafiplicable record date, subject
to the 5% voting limitation contained in Nas’s restated certificate of incorporatic

Represents (a) 3,712,983 shares of common siwadrlying voting trust certificates sold by NASIPon the exercise of warrants issued
by NASD and (b) 10,488,642 shares of common stocletlying unexercised warrants issued by NASD. IINdisdaq meets SEC
conditions to operate as an exchange, the shai¢asafag common stock underlying the warrants asgsuto a voting trust agreement
whereby a voting
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(3)

(4)

()

(6)

(7)
(8)

trustee will vote all shares of Nasdag common stoakerlying unexpired and unexercised warrantsijrasted by NASD. Additionally,
until the earlier to occur of Nasdaq meeting sumhditions or the effectiveness of a registratiaiesnent filed by Nasdaq with the SEC
registering the resale of shares of common stoderlying voting trust certificates sold upon exsecof warrants, the voting trustee \
vote all such shares of common stock underlyingngatust certificates sold upon the exercise ofrafts, as directed by NASD.
Therefore, while NASD no longer has an economiergt in the shares of common stock underlyinghgatiust certificates sold upon
the exercise of warrants, it retains the votindpisgof such shares until the earlier to occur ofdéa meeting SEC conditions to operate
as an exchange or the effectiveness of a regmtratatement with respect to such she

Glenn H. Hutchins owns 3,032 shares of restticiommon stock granted pursuant to the Equity, RI@0% of which vest on May 25,
2007. Mr. Hutchins is a managing director of eatHipSilver Lake Technology Associates II, L.L,@vhich is the general partner of
each of Silver Lake Partners Il TSA, L.P. and Silveke Technology Investors Il, L.P. and (ii) Sitieake Technology Associates,
L.L.C., which is the general partner of each of'&ilLake Partners TSA, L.P. and Silver Lake Invesstb.P. Mr. Hutchins disclaims
beneficial ownership of the Series A notes and3ees A warrants held by Silver Lake PartnersSATL.P., Silver Lake Technology
Investors I, L.P., Silver Lake Partners TSA, LaRd Silver Lake Investors, L.P. Silver Lake Parréi SA, L.P. holds $119,843,370
aggregate principal amount of the Series A notessa8eries A warrant to purchase 1,291,415 shdi@sumon stock. Silver Lake
Technology Investors Il, LP. holds $167,040 in &g@ite principal amount of the Series A notes a8dra&s A warrant to purchase
1,800 shares of common stock. Silver Lake Parthigss, L.P. holds $20,769,568 in aggregate princgmabunt of the Series A notes
and a Series A warrant to purchase 223,810 sh&msronon stock. Silver Lake Investors, L.P. hol884611 in aggregate principal
amount of the Series A notes and a Series A watognirchase 6,300 shares of common stock. Iniaddihe Silver Lake entities may
be deemed to beneficially own 1,125,000 shareswingon stock and warrants to purchase 281,250 shaomsnmon stock owned by
Instinet LLC and 24,000 shares of common stock almelnstinet Clearing, which, along with InstingtC, was acquired by affiliates
of the Silver Lake entities in December 2005. Thee$ Lake entities and Mr. Hutchins disclaim beniefl ownership of such securities,
except to the extent of any indirect pecuniaryredgetherein. Holders of the Series A notes ariglehto the number of votes equal to
the number of shares of common stock that coulado@ired upon conversion of such holder’s Serie®t#es on the applicable record
date, subject to the 5% voting limitation contaimedlasda’s restated certificate of incorporatic

Wellington Management Company, LLP is an inrrestt advisor that beneficially owns 11,416,146 sfaf our common stock.
Wellington Management is entitled to the numbevaiks equal to the number of shares of common st@tkit owns, subject to the 5%
voting limitation contained in Nasd's restated certificate of incorporatic

Represents 5,000 vested options to purchasenconstock issued under the Equity Plan and 13,688:s of restricted stock issued
under the Equity Plan, 3,125 of which vested on Mag005, 7,541 of which vest on June 25, 2006,3082 of which vest on May 25,
2007. Under the terms of the Equity Plan, Mr. Batdihas the right to direct the voting of the reg&d shares

Represents 5,000 vested options to purchasenconstock issued under the Equity Plan, and 16s828es of restricted stock issued
under the Equity Plan, 6,250 of which vested on Mag005, 7,541 of which vest on June 25, 2006,33082 of which vest on May 25,
2007. Under the terms of the Equity Plan, Mr. Casaythe right to direct the voting of the restitshares. Excludes shares of com
stock owned by Starbucks Corporation, of which Glsey is an officer. Mr. Casey disclaims benefigiahership of such share
Excludes shares of common stocks and warrameo by affiliates of UBS Investment Bank, of whidh. Coleman serves as a
managing director. Mr. Coleman disclaims benefioighership of such shares and warra

Represents 5,286 shares of restricted stoakdsender the Equity Plan, of which 3,770 vestureR5, 2006 and 1,516 of which vest
on May 25, 2007. Under the terms of the Equity PMn Edwards has the right to direct the votinghaf restricted shares. Excludes
shares of common stock and warrants to purchasenconstock owned by Merrill Lynch and its affiliates which Mr. Edwards serves
as Senior Vice President. Mr. Edwards disclaimsebeial ownership of such shares and warre
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(9)
(10)

(11)

(12)

(13)
(14)

(15)

(16)

(17)

(18)

(19)

Represents 5,612 shares of restricted stoakdsander the Equity Plan, 1,842 of which vestedwre 11, 2005 and 3,770 of which vest
on June 25, 2006. Under the terms of the Equitp,Ma. Gorman has the right to direct the votingesdtricted share

Represents 1,516 shares of restricted stededsunder the Equity Plan, 100% of which vest ay 25, 2007. Under the terms of the
Equity Plan, Ms. Janow has the right to directubing of the restricted share

Includes 5,000 vested options to purchase ammstock issued under the Equity Plan, and 9,9areshof restricted stock issued under
the Equity Plan, 3,125 of which vested on May Q28,770 of which vest on June 25, 2006, and 3gd3¢hich vest on May 25, 2007.
Under the terms of the Equity Plan, Mr. Markesethasright to direct the voting of the restrictéthees. Includes 15,000 shares of
common stock held by the John D. Markese Truste®elper 2, 1999, of which Mr. Markese is a trustee lzeneficiary

Represents 1,516 shares of restricted stsdedsunder the Equity Plan, 100% of which vest @y [25, 2007. Under the terms of the
Equity Plan, Mr. O'Neill has the right to directetivoting of the restricted shares. Excludes shareemmon stock and warrants to
purchase common stock owned by Sandler O’Neill &rias, L.P., of which Mr. O'Neill is a foundingipcipal. Mr. O’Neill disclaims
beneficial ownership of such shares and warr:

Represents 3,021 shares of restricted stsdedsunder the Equity Plan, of which 100% vest @y [26, 2007. Excludes shares of
common stock and warrants to purchase common steokd by T. Rowe Price Group, Inc. and its affdgtof which Mr. Riepe is Vi
Chairman. Mr. Riepe disclaims beneficial ownerdffisuch shares and warrar

Excludes shares of common stock owned by éeporation, of which Mr. Sodhani is an officerr.Nbodhani disclaims beneficial
ownership of such share

Represents (a) 9,667 shares of restricted s¢saed under the Equity Plan, 1,261 shares oftwhésted on January 29, 2005, 3,125
shares of which vested on May 7, 2005, 3,770 otlvkiest on June 25, 2006, and 1,511 of which vedday 26, 2007 and (b) 15,000
shares of common stock purchased by Mr. Stembevgeén market transactions. Under the terms of theét{£ Plan, Mr. Stemberg has
the right to direct the voting of the restrictecss.

Represents 1,516 shares of restricted stsdedsunder the Equity Plan, 100% of which vest @y [25, 2007. Under the terms of the
Equity Plan, Ms. Winc-Smith has the right to direct the voting of thettieted shares

Includes (a) 1,000,000 options that are vestedest within 60 days to purchase common stock issmeér the Equity Plan, (b) 700,0
vested options to purchase common stock grantad asdlucement award outside of the Equity Plarcaoedance with the terms of
Mr. Greifeld’s employment agreement, (c) 100,008rsh of restricted stock issued as an inducemearttegutside of the Equity Plan,
33,000 shares of which vested on each of May 124 2Bid May 12, 2005, and 34,000 shares which vebay 12, 2006, (d) 100,000
shares of restricted stock issued under the E@Uity, of which 33,000 shares vested on May 12, 20@bof which 33,000 will vest on
May 12, 2006, and 34,000 shares will vest on May20D7, (e) 100,000 shares of restricted stoclesunder the Equity Plan, of which
33,000 shares vest on each of May 12, 2006 and1¥a2007 and of which 34,000 shares vest on MayQ@8 and (f) 300,000 shares
of common stock issued to Mr. Greifeld upon exercitvested options. Under the terms of his awgrdements, Mr. Greifeld has the
right to direct the voting of the restricted sha

Represents 150,000 options that are vestedstiwithin 60 days to purchase common stock utideEquity Plan and an additional
2,451 shares of common stock purchase pursuanétasdaq Employee Stock Purchase Plan, or E

Represents (a) 14,000 shares of common stapkrad upon exercise of vested stock options7 8698 vested options to purchase
common stock issued under the Equity Plan, (c)dbghares of restricted stock granted under théyERlan (of which Ms. Friedman
sold 993 shares in payment of taxes and 4,957 siramonnection with a stock swap to exercise egfgions), of which 1,350 shares
vested on each of February 14, 2002, Februaryd@B,F-ebruary 14, 2004, February 14, 2005 and epis, 2006, 1,830 shares
vested on each of February 14, 2003, Februaryag%,February 14, 2005 and February 14, 2006 amchiwth 1,830 shares will vest
February 14, 2007 and (d) 1,375 shares of comnuak $turchased pursuant to the ESPP. Under the @frthe Equity Plan,

Ms. Friedman has the right to direct the votinghaf restricted share
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(20) Represents (a) 7,000 shares of common stapkirad upon exercise of vested stock options, 2hJ@ vested options to purchase
common stock issued under the Equity Plan, anti§®00 shares of restricted stock granted undeEtiuity Plan (of which Mr. Knigh
sold 3,224 shares in payment of taxes and 2,4#@slraconnection with a stock swap to exercis¢egesptions), of which 3,180 sha
vested on each of February 14, 2002, FebruarydeB,F-ebruary 14, 2004, February 14, 2005 and epis, 2006 and (d) an
additional 11,041 shares of common stock purchpsesbant to the ESPP. Under the terms of the Edidty, Mr. Knight has the right
to direct the voting of the restricted shai

(21) Represents (a) 14,000 shares of common stapkirad upon exercise of vested options, (b) 10D\@3ted options to purchase common
stock under the Equity Plan and (c) 15,900 sharesstricted stock issued under the Equity Plannfoich Mr. Warren sold 2,323 sha
in payment of taxes and 4,872 shares in conneetitina stock swap to exercise vested options),dtwv3,180 shares vested on eac
February 14, 2002, February 14, 2003, Februar20@4, February 14, 2005 and 3,180 shares Febrda30D6. Under the terms of the

Equity Plan, Mr. Warren has the right to direct Yoéing of the restricted share
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EXECUTIVE COMPENSATION

Report of the Management Compensation Committee oBxecutive Compensation

The Management Compensation Committee of the Nasdaiql, composed entirely of independent directaas,overall responsibility
for establishing and administering Nasdaq’'s comagms, benefits and equity programs. Specificalig, Committee:

reviews and approves base salary and incentive ensapion awards for officers of Nasdag whose balsgysis in excess of
$200,000 and/or whose total annual cash compensatiduding targeted incentive compensation, edse00,000

reviews and recommends to the Nasdaq board oftdieeapproval of all compensation and benefit pfan®fficers and staff of
Nasdaq

reviews and approves performance goals for Nasffagis covered under the Executive Corporate IticerPlan (ECIP);

reviews and approves all equity awards grantedficeos and staff of Nasdaq greater than 10,000esh& quity awards of 100,000
shares or greater will be referred to the full lboafr directors for ratification upon Committee rewi and approva

provides the Nasdaq board with quarterly reporttherdistribution of equity awards.

Each member of the Committee qualifies as a “noptepee director” under Rule 16bpromulgated under the Securities Exchange
of 1934. The Committee met eight times in 2005 zued in executive session at five committee meetings

General Compensation Philosophy

Nasdags general continuing compensation philosophy réwide a results based, total reward opportuihidi firmly positions Nasde
to attract, motivate and retain key executivesathér key employees. Nasdag works with externalpsreation consultants in order to
ensure that we remain competitive with regard tmgensation. Nasdaqg approaches this objective thrtheyfollowing primary components:

Base Salary- Base salaries for officers and staff are reviearedn annual basis and at the time of promoticotloer increase in
responsibilities. External compensation survey @atesed to compare levels of compensation fowviddals holding comparable
positions at targeted peer group companies. Indaligerformance and retention risk are also taktndonsideration when
reviewing base salarie

Incentive Compensation- Two performance-based incentive plans are cuyranplace at Nasdag. All executive officers
participate in the ECIP and eligible staff employearticipate in the Corporate Incentive Plan (CH®) both plans, individual and
corporate goals are determined during the firsttguaf the plan year. Objective performance gaditsv bonus payouts of up to
200% of the target bonus in the event the actwilt® exceed the targets established. For thisogerdloor, target and ceiling
achievement levels are developed as follows: pedioce at or below the floor results in no paympatformance at target result:
payment of 100% of target and performance at ovalseiling results in payment of 200% of the tardethievement amounts
between the floor and ceiling result in incremeiteinges in bonus payouts on a straight-line baslsievement levels are tracked
on a monthly basis throughout the year and finslilts are reported to the Committee by the Fin@reggartment. The performance
goals utilized in 2005 for determining the paymeitash incentive bonuses under the ECIP and Cie:W&) Operating Income
(pre-tax run rate); (2) individual and business uniatggic measures; and (3) Employee Satisfactiorxl(m@nagement staff onl
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determined by an annual business effectivenesggufvmore detailed discussion of these performa@ueds is presented in
“Executive Compensation—Annual Cash IncentivesbbelThe Committee has approved sales incentivesptaarder to
appropriately compensate those employees who latdd positions. Individuals participating in thelB@nd CIP are not eligible to
participate in any sales incentive plans. All pagptseare subject to adjustment at the discretiodasfdag management and the
Committee to ensure compliance with all applicdétes and high standards of regulatory and markegity.

» Long-Term Incentives— Equity awards are designed to align the inter@fstdficers and staff with those of shareholdeys b
rewarding outstanding performance and providingitives to increase long-term shareholder valugoéie grants of long-term
stock-based compensation, such as restricted stastiock options are subject to performance-bardfbatime-based vesting
requirements. Nasdaq stock ownership is also miidetive for eligible employees through an Emplgtock Purchase Plan
(ESPP). Under the ESPP, shares of common stockbmpurchased at six-month intervals at 85% of dlaet of the fair market
value on the first or the last day of each offefregiod. Employees may purchase shares havingue vat exceeding 10% of their
annual compensation, subject to applicable anmtetial Revenue Service limitations. Participatiothe ESPP is voluntary.
Approximately 33% of eligible employees particighte the ESPP in 200:

Nasdaq Performance

The Committee believes that the most important omeasf Nasdag performance is the increase in leng-stockholder value, attained
through the achievement of specific annual perfomeaneasures targeted in the ECIP. The Commitieeeed the 2005 incentive
compensation awards for named executive officessyahin the Summary Compensation Table that folltvis report. In making payments
respect to ECIP awards at the beginning of 20@6Cthmmittee reviewed the 2005 corporate financidl strategic accomplishments as well
as individual performance against goals for alloetiees. The 2006 parameters for ECIP were seadnndry 2006. The Committee believes
that the grants of performance accelerated stotikroPASO) awards discussed below further aligusvidual compensation with corporate
performance and encourages long-term employment.

Executive Compensation

The Committee considers both quantitative and tptade performance factors in making compensatieeigions for executive officers
of Nasdaq. The Committee also continues to safipitit from Nasdaq's CEO and President regardirg) tmimpensation and equity for those
executives who report directly to him. Mr. Greifeldd Mr. Knight are the only executive officers emad by employment agreements as
discussed in “Employment Agreements.” A discussibNr. Greifeld’s compensation is contained latethis report.

Base Salaries. In determining base salaries of executive officargariety of factors are considered, includingtividual performance
and future potential, skills and prior experiersxmgpe of responsibility and accountability withine torganization, relevant external market
level information encompassing all cash and eqeotypensation, and retention risk. Base salaries@raally reviewed on an annual basis;
however, adjustments may occur at the time of netelllanges in executive responsibility or in regeoto events that would impact the long-
term retention of a key executive. In 2005, salacyeases were approved for four executives, ineudne named executive officer.
Ms. Friedman received an increase of $25,000, minlger new salary to $325,000. The other threewiees received an average increas
$25,000 or 8.3% of base salary. The remaining d@kecofficers, including Mr. Greifeld, did not reige any increase in base salary in 2005.
The Committee has reviewed base salaries for 2008has increased Mr. Greifeld’'s base salary toGLDO0 as of January 18, 2006. Some
of the factors that the Committee considered whatardchining these increases in 2005 and 2006 wereidual performance and peer
comparison.
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Annual Cash Incentives. Through annual cash incentives, a significant partf total cash compensation is “at risk” and perfance
based. Annual cash incentives are generally padditanamed executive officers through the ECIP ciiis intended to comply with the
qualified performance based exception to the litimitaon the deduction of compensation paid to @ekay executives of Nasdaq pursuant to
Section 162(m) of the Internal Revenue Code (Coded.ECIP is intended to provide annual incentieesertain key executives who make
substantial contributions to Nasdaq, contingentugantinued employment and meeting certain comjaayindividual business unit
performance goals. Section 162(m) of the Code desva limit of $1,000,000 on the amount of compemsahat may be deducted by a
public company in any year in respect of each ef@EO and the next four most highly paid executifieers. The Committee has
endeavored and will continue to endeavor to utilize exception to Section 162(m) to maximize teduttibility of compensation. However,
in order to maintain flexibility in compensatingemutive officers and to attract needed leadershgxceptional circumstances, a policy that
all compensation must be deductible has not beeptad and the Committee believes that such a pidingt in the best interests of Nasdaq
or its stockholders.

The maximum award payable to any participant fgr @an year will not exceed the greater of 3% ofteg’s before tax net income or
$3 million. In 2005, there were no guaranteed mimimtash incentives for any executive officer andenare expected for 2006. All payme
are subject to adjustment at the discretion of ilgtd ensure compliance with all applicable lawd ligh standards of regulatory and market
integrity.

The Nasdaq board has discretion under the ECIBttarsmual performance goals to measure performfangeirposes of payouts under
the ECIP. The Board reconsiders which performamedsgo use each year and may set performance fgoalsamong the following list:

(a) Earnings per share of Nasdaq’'s common stock;

(b) Revenue growth;

(c) Net income or net profits (before or after &xe

(d) Return measures (including, but not limitedr&durn on assets or net assets, capital, equisgles);

(e) Cash flow (including, but not limited to, openg cash flow and free cash flow);

(f) Expense targets;

(9) Planning accuracy (as measured by comparingpthresults to actual results);

(h) Market share

(i) Corporate reputation

(j) Business Effectiveness Survey Results

(k) Performance Measure (a) above as comparedimugastock market indices; and

() Any Performance Measure in (a) through (k) abag compared to the performance of other companies

In 2005, the common performance goal for all exeestunder the ECIP (and also under the CIP foerotmployees) was operating
income (pretax run rate). Thirty percent of the target bonppartunity for all executive officers, with the eqtion of Mr. Greifeld and Dav
Warren, Nasdaq's chief financial officer, was tiedhis goal. The target bonus opportunity for Kreifeld and Mr. Warren that was tied to
operating income was 75% and 70%, respectively.palyeut for the operating income portion of th@édrbonus opportunity was 200%
because Nasdaq's operating income (pre-tax ruh fi@t@005 of $136.4 million exceeded the ceilirfigstt12.9 million. All executive officers
covered by the ECIP (and all of Nasdaq's managedethe CIP) had 10% of their target bonus oppitis tied to the results of the

business effectiveness survey. Individual payoatged for this performance goal based on the resilthe survey. In addition, executive
officers covered by the ECIP (and other Nasdag gensaunder the CIP), other than Mr. Greifeld, hadipns of their target bonus
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opportunities tied to cash flow, expense targetsket share and corporate reputation performanaks goollectively referred to as “business
unit strategic measures.” The remaining 15% of Gheifeld’s performance goals were tied to Nasd#&afal revenues. Individual payouts for
these performance goals also varied.

Long-term Incentives. In 2005, Mr. Greifeld was granted a restricted lstaward, pursuant to the terms of his employmendegent as
described in more detail below. A restricted staakard was also granted to another executive offigbo is not a named executive officer, in
conjunction with her promotion to Executive ViceeBident. No other stock awards were granted touxecofficers in 2005. In November
2004, executive officers, with the exception of @reifeld, were granted performance acceleratezkgiptions. The PASOs granted were
intended to cover 2005 and 2006 (except in the cBpeomotions or new hires). The Committee dodsamticipate considering new stock
awards for these executives until late 2006. PA&®@dong term options under which the vesting @frsh is accelerated or delayed upon the
achievement of a certain annual corporate finampedlormance goal approved by the Nasdaq boardCbimemittee believes that PASOs
encourage long-term employment because the sheiffsvest, meaning that no options may be exexdisintil all are exercisable.
Accordingly, the PASO awards function both as penfance-based incentive equity and as an execudteation tool. The performance
measurement for this grant was 2005 operating irecfpre-tax run rate), which exceeded the ceilin§1df2.9 million. Therefore, the PASO
awards granted in November 2004 will vest as to ®dPdanuary 15, 2008, and 50% on January 15, 2009.

Change in Control Agreements

Prior to 2005, Nasdaq's executive management teath the exception of Mr. Greifeld and Mr. Kniglatr general counsel) had not
entered into any formal agreements with the compkafiying their financial arrangements in the evartermination resulting from a change
in control. In 2005, the board of directors deteredi that it is in the best interest of Nasdaq #sdshareholders that when exploring other
business opportunities key executive officers haweh agreements in place. We now have change tnotagreements with seven of our
current executive officers.

The change in control agreements would providefitvanced severance benefits if, within one yedémfahg a change in control (as
defined in the agreements) or in certain situatjmm@ to a change in control, the executive offe@mployment is terminated for reasons
other than for “cause” or the executive officemarates their employment for “good reason” (asrd&diin the agreements). Benefits under
these agreements will be provided only in the Eaisituation where Nasdagq is the target compangddiition, the executive officers likely
would be eligible for a significant amount of thésmefits, as determined by the Committee, in tlemeof termination even in the absence of
change in control agreements. The terms of theseagents are discussed in “Employment Agreements.”

Pension Plans

Nasdaq provides both tax-qualified and a non-gedlisavings and retirement plans. All eligible eoygles may participate in the tax
qualified plans (both pension and savings). Paditdn by Nasdaq employees in the defined coniohutix-qualified 401(k) savings plan is
approximately 96%. Nasdaq matches up to 4% of grla@me’s eligible compensation to this plan during thery@a may make an additior
discretionary contribution to the plan as approlrgdhe Nasdaq board on the Committee’s recommendatihich may vary with the
financial performance of Nasdag. No additional giionary match was made with respect to 200500b2the Nasdaq board approved the
termination of Nasdaq's participation in the NASBEnRBion Plan and the establishment of the Nasdasjd*eRlan effective as of January 1,
2006.

Currently, the majority of executive officers paipiate in the Supplemental Executive Retirement PEERP). The purpose of this plan
is to attract, retain and encourage the produetffats of a select group of senior executives wdraer valuable services to Nasdaq that
constitute an important contribution toward Nasdampntinued growth and success. This plan prowddpplemental retirement income to
executive officers
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and their beneficiaries. See “Pension Plan TablHsete have been no new participants in the SER $lay 2003.

Benefits and Perquisites

It is Nasdaq’s practice to provide benefits andjpisites to executive officers that mirror thostefd to other employees. The benefits
and perquisites that are available to officerhatiével of Senior Vice President and above whiehnat available to other employees include
eligibility to receive basic financial planning s&es and eligibility for executive health examsaddition, Mr. Greifeld is also provided with
a company car and driver for use when conductimgpamy business. Use of the company car and drivgrersonal reasons is reported as
income to Mr. Greifeld.

Compensation of the CEO and President

For 2005, Robert Greifeld, President and CEO ofddgsreceived an annual salary of $790,000 andinashtive bonus of $3,325,000,
which was paid in February 2006. For 2005, Mr. tdls employment agreement set his annual sale$y 90,000 and a target cash
incentive bonus opportunity of $1,750,000, whiclswat guaranteed and subject to discretionary &serdased on performance goals as
established by the Committee in March 2005 forER#P. As with other executive officers, Mr. Gred& performance goals were tied to
Nasdars operating income (75% in the case of Mr. Grelfehnd the annual employee satisfaction indextel0% in the case of
Mr. Greifeld). The remaining 15% of Mr. Greifeldderformance goals were tied to Nasdaq's total neeeAs noted previously, objective
performance goals allow bonus payouts of up to 200%e target bonus opportunity in the event tttei@ goal results exceed the targets
established. Mr. Greifeld earned $2,625,000 foraperating income portion of his target bonus, $a@8 for the results of the annual
employee satisfaction index and $525,000 for tied tnudgeted revenue, for a total of $3,325,000.

In accordance with his employment agreement, Meiféid was awarded 100,000 shares of restrictazk$toMay 2005 under the
Equity Plan, which will vest as follows: 33,000 stson May 12, 2006, 33,000 shares on May 12, 22@¥ 34,000 shares on May 12, 2008.

The following table provides a concise overviewt Greifeld’s 2005 total compensation:

Value
Salary $ 790,00(
Bonus $3,325,00!
Long-Term Compensation Restricted Stock Awe $1,492,001((1)
Other Compensatic $ 5,36%2)
Perquisites $ 17,13¢3)
Benefits $ 14,93¢4)
Total 2005 compensatic $5,644,43/(5)

(1) Value of the restricted stock awards are baseth@gtant date fair market valt

(2) Represents Nasd's contributions to the 401(k) plan, which is preddo Mr. Greifeld under the same terms as othgl@ymes

(3) Represents the value of perquisites received byavkifeld without regard to the minimum disclostieesholds contained in SEC rul
The perquisite value represents the incrementalafgeersonal use of a company car (including conatan) based on an allocation of
the cost of the vehicle, driver and fu

(4) Represents the employer portion of active eggidienefits including medical, dental, life inswra and disability coverage, which are
available to all employee

(5) The Committee has not included an estimaté®f/alue to Mr. Greifeld of his retirement beneéitcrued for 2005 in the total
compensation table. Instead, charts detailing shienated benefits in various scenarios for eadh®hamed executive officer is
included in this proxy under the capti“Pension Plan Tabl"
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The Committee is pleased to submit this reporhéottolders of Nasdaq securities with regard tatieve matters.
Respectfully submitted,

The Management Compensation Committee

Michael Casey, Chairperson

Lon Gorman

Glenn Hutchins

Arvind Sodhani

Thomas Stemberg

Deborah Wince-Smith

Management Compensation Committee Interlocks and Isider Participation

None of the members of the Management Compens@tiommittee is an executive officer or employee oftay. With the exception
Mr. Greifeld, none of Nasdaq’s executive officeesves as a current member of the Nasdaq boardaralaf Nasdaq's executive officers
serves as a member of the compensation committaeyoéntity that has one or more executive offiserying on the Management
Compensation Committee. In addition, none of Naslagecutive officers serves either as a directanother entity, one of whose execul
officers serves in the Management Compensation dtieenor as a member of the compensation comnofteaother entity, one of whose
executive officers serves as a current membereoNgisdaq board.
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SUMMARY COMPENSATION TABLE

The following table sets forth compensation awareor earned by our named executive officers ifidesiduals who were, as of
December 31, 2005, our President and CEO and therfost highly compensated employees other thaRtésident and CEO.

Long-Term Compensation

Payouts
Annual Compensation Awards
Other Annual
Securities
Compensatior Restricted Underlying LTIP All Other
Stock Options/SARs Payouts ~ Compensatior
Name and Principal Salary Bonus Awards Award(s)
Position Year (%) ($)(1) %)@ ($)(3) #) (4) (%) ($)(5)
Robert Greifeld 200t  790,00( 3,325,00! — 1,492,00((7) — — 5,36%
President and 500,00((8) 9) — — 4,10(
CEO(6) 200¢  790,00( 3,000,00! — 730,00((10)  2,000,00(11) — 3,392
630,00(
200 486,15« 1,750,00!
David Warren 200t 400,00( 760,00( — — — — 8,40(
Executive Vice 752,00( — — 225,00( — 8,20(
President 200<  400,00( 299,20( — — — — 8,00(
Chief Financial
Officer 2005 400,00
Edward Knight 200t 418,00( 643,72 — — — — 8,40(
Executive Vice 530,86 — — 225,00( — 8,20(
President and General 200< 418,00( 418,00( — — — — 8,00(
Counsel
200:  418,00(
Christopher Concannon 200t 325,00( 690,00( — — — — 8,40(
Executive Vice President(12) 400,00( — — 300,00t — 8,20(
200<¢ 325,00( 400,00( — — 150,00( — 4,00(
200:  190,00(
Adena Friedman 200t 325,00( 660,00( — — — — 8,40(
Executive Vice 605,20( — — 300,00( — 8,20(
President 200<¢ 300,00( 323,95( — — 30,30( — 8,00(

200 275,00(

(1) Mr. Greifeld received a bonus for 2005 in exxcethis target bonus opportunity of $1,750,000 wueverachievement of performance
goals. Mr. Greifeld had a guaranteed minimum anbaalus amount for 2004, but received a bonus ieexof the guaranteed minim
at the discretion of the Management Compensationr@ittee. Mr. Greifeld received his guaranteed mimmbonus for 2003 and did
not receive any additional annual bonus amountsytber. Mr. Concannon had a guaranteed minimum $ong003, but received a
bonus in excess of the guaranteed minimum at g@ation of the Management Compensation Commi

(2) Perquisites are not included since the aggeegiaiount is less than the lesser of $50,000 ordf08alary and bonus, in accordance with
the regulations promulgated by the Sl

(3) Amount calculated based on the fair market&afiour common stock at time of grant. Mr. Gralfelould be entitled to any dividends
paid on the restricted stock prior to vesti

(4) Unless otherwise noted, represents numberayeshunderlying non-qualified and incentive stopkans granted under the Equity Plan
in 2005, 2004 and 200

(5) Unless otherwise noted in the applicable footnateounts in this column represent Na<'s contributions to the 401(Kk) pls

(6) Became CEO and President of Nasdaq on May 12, :

(7) Represents 100,000 shares of restricted st@skted to Mr. Greifeld pursuant to the Equity Plender the terms of his employment
agreement, of which 33,000 vest on each of May2 026 and May 12, 2007 and an additional 34,000 medflay 12, 2008. The value
of this award, based on the closing price of oummmn stock on December 30, 2005 ($35.18), is $300108

26



Table of Contents

(8) Transition bonus paid in accordance with Mreif&ld’s satisfaction of the conditions specified in higpdoyment agreement executec
May 2003.

(9) Represents 100,000 shares of restricted st@sktaed to Mr. Greifeld pursuant to the Equity Pleader the terms of his employment
agreement, of which 33,000 vested on May 12, 2808,an additional 33,000 vest on May 12, 2006,3hd00 vest on May 12, 2007.
The value of this award, based on the closing pfar common stock on December 30, 2005 ($35i483,518,00C

(10) Represents 100,000 shares of restricted sparked to Mr. Greifeld as an inducement awardume 1, 2003, under the terms of his
employment agreement, of which 33,000 vested oh eiMay 12, 2004 and May 12, 2005, and an addili@4,000 vest on May 12,
2006. This award was outside of the Equity Plare Y&lue of this award, based on the closing pricaiocommon stock on December
30, 2005 ($35.18), is $3,518,0(

(11) Includes options to purchase 1,000,000 sh#fresmmon stock granted under the Equity Plan a@@Q,000 options to purchase shares
of common stock granted outside of the Equity Rlaman inducement award to secure Mr. Gre’s employment with Nasda

(12) Became Executive Vice President of Nasdagq on MayQG@3.
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AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION/SAR VALUES

The following table provides information on the riogn of options to purchase common stock of Nasdaccesed or held by the named
executive officers at fiscal year end 2005.

Number of Securities

Underlying Value of Unexercised
Unexercised Options/ in-the-Money Options/
SARs at SARs at
Shares Fiscal Year-End (#) Fiscal Year-End ($)
Acquired on Value Exercisable/ Exercisable/
Name Exercise (#) Realized ($) Unexercisable Unexercisable (1)
Robert Greifelc 300,00( 666,00( 1,200,000/500,0( 35,115,000/14,695,0!
Christopher Concannc — — 99,000/351,00 2,859,120/9,641,8¢
Adena Friedmal 14,00( 331,94( 75,698/310,30 1,768,973/8,443,8!
Edward S. Knigh 7,00C 165,97( 62,700/225,00 1,390,686/6,126,7*
David P. Warret 14,00( 340,90( 100,000/225,0C 2,339,825/6,126,7"

(1) The fair market value per share of common statlPecember 30, 2005 was $35.18, the closing pffitlee common stock on The
Nasdaq Stock Market on that de

Equity Compensation Plan Information

Nasdaq’s Equity Plan provides for the issuanceuofequity securities to officers and other emplayekrectors and consultants. In
addition, employees of Nasdaq and its subsidiaiesligible to participate in the ESPP at 85%heffair market value of our common stock
on the price calculation date. The Equity Plan tuedESPP have been approved by our stockholde2€08, we granted options for
1,000,000 shares of common stock and 100,000 shérestricted stock to Robert Greifeld as inducet@avards to secure his employmer
CEO and President of Nasdag. These two inducemerda were outside of the Equity Plan. The follayviable sets forth information
regarding outstanding options and shares reseprddtire issuance under all of Nasdaq's compemsatians as of December 31, 2005:

Number of shares
remaining available
Number of shares

to be issued Weighted-average for future issuance
upon exercise of exercise price of under equity
outstanding options outstanding options compensation plan
warrants and rights warrants and rights (excluding shares
reflected in
Plan Category (@) (b) column (a)) (c)
Equity compensation plans approved by
stockholders 11,412,10 $ 9.4¢ 9,194,14/(1)
Equity compensation plans not approved by
stockholders 700,00((2)(3) $ 5.2¢ —
Total 12,112,10 $ 9.2t 9,194,14(1)

(1) This includes 1,665,250 shares of common stioakmay be awarded other than through optionsuanigo the Equity Plan and
1,103,268 shares of common stock that may be igsuesdiant to the ESP

(2) Mr. Greifeld received an inducement award afigpialified stock options exercisable for 1,000,88ares of common stock pursuant to
the terms of his employment agreement, of whichdmexercised 300,000 shares. The award was gramt&dril 15, 2003 at an
exercise price of $5.28 per share and expires ail 2, 2013. The option became exercisable witipeet to 250,000 shares on July
2003 and became or will become exercisable witheetsto 250,000 shares on each of April 15, 200852and 2006. In the event
Mr. Greifeld’s employment is terminated by Nasdagdause or by Mr. Greifeld without good reasorckeas defined in his
employment agreement) the unvested portion of i@ will be forfeited and the vested portion wiimain exercisable for a period
ending on the earlier of ten days after terminatiothe
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Expiration Date. In the event Mr. Greifeld’s emphognt is terminated by Nasdaq without Cause, by®4eifeld for Good Reason or in
the event of death or disability, any portion af thption that would vest within 12 months shalltyasmost circumstances, as of
termination and the remainder will be forfeiteditis case, Mr. Greifeld would have the earlieR4fmonths after the termination date
or the expiration date to exercise the vested @ouf the option. If Mr. Greifeld’s employment teimates as a result of retirement (as
defined in his employment agreement) unvested pgtibat would have vested within 12 months willtomure to vest. Mr. Greifeld
would have the earlier of 370 days or the expiratlate to exercise the vested portion of the optiothe event Mr. Greifeld’s
employment terminates as a result of a non-renbwalasdaqg, any vested portion will be exercisabld the earlier of 24 months from
termination or the expiration date and the unveptetion will be forfeited. This inducement awasttiansferable by Mr. Greifeld only
to certain immediate family members or to a trusbtber entity for the exclusive benefit of suchmediate family member

(3) Does not include 100,000 shares of restrictecksgranted to Mr. Greifeld as an inducement aveerdune 11, 2003. The shares of
restricted stock vest in equal amounts on eacheofitst three anniversaries of May 12, 2003, Mrifeld’s employment date. In the
event Mr. Greifeld’s employment is terminated bysNaq for cause, by Mr. Greifeld without good reasoas a result of a non-renewal
by Mr. Greifeld, all unvested restricted stockasféited. In the event Mr. Greifels'employment is terminated by Nasdaq without Ci
by Mr. Greifeld for good reason or in the eventehth, disability or retirement, all restricted iIsathat would have vested within 12
months of termination will vest and the remainihgres will be forfeited. In the event Mr. Greifeddmployment terminates as a result
of a non-renewal by Nasdaq, any unvested shardlsvsesaias of termination. This inducement awarttassferable only by the laws of
descent and distributio

PENSION PLAN TABLE

Nasdaq's executive officers participate in NASDialified plan and Nasdaq's Supplemental ExecutiggrBment Plan. Under these
plans executive officers earn an aggregate bemgfitessed as an annual annuity equal to 6% ofitadified career average compensation
for each year of service up to a maximum of 10 yelargeneral, modified career average compensgithe average annual salary plus one-
third of the annual bonus (incentive compensationjhe period of service beginning January 1, 280d ending on the date of termination.
As a transitional rule, prior to January 1, 2009dified career average earnings will be the aveeageial salary plus one-third of the annual
bonus for the last 60 months of employment. In venewill the modified career average earningsdss than the average annual salary plus
one-third of the annual bonus during the highesseoutive 60 month period of employment as of Cat@d, 2003. As of December 31,
2005, the estimated credited years of service for@feifeld was 2.67 years, Mr. Concannon was 2e&fs, Ms. Friedman was 12.62 years,
Mr. Knight was 6.5 years, and Mr. Warren was 5 ge@he following table sets forth the aggregateuahbenefit payable at normal
retirement date under the plans for various legElemuneration and years of service. Such berafitsot reduced by benefits received
under social security or other offsets.

Years of Service

Remuneration 5 10 15 20 25 30
500,00C 150,00( 300,00( 300,00( 300,00( 300,00( 300,00(
600,00C 180,00( 360,00( 360,00( 360,00( 360,00( 360,00(
700,00C 210,00( 420,00( 420,00( 420,00( 420,00( 420,00(
800,00C 240,00( 480,00( 480,00( 480,00( 480,00( 480,00(
900,00C 270,00( 540,00( 540,00( 540,00( 540,00( 540,00(

1,000,00C 300,00( 600,00( 600,00( 600,00( 600,00( 600,00(

1,500,00C 450,00( 900,00( 900,00( 900,00( 900,00( 900,00(

2,000,00cC 600,00( 1,200,00! 1,200,00I 1,200,00I 1,200,00I 1,200,00!

3,000,00C 900,00( 1,800,00! 1,800,00!I 1,800,00!I 1,800,00!I 1,800,00!
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The following table sets forth the estimated antgadefits and lump sums payable upon various reéirg dates under the Pension Plan
assuming service until retirement age.

The Nasdaq Pension Plan
Estimated Annual Benefits and Lump Sums

Normal Retirement Unreduced Early Retirement Earliest Retirement

Lump Lump Lump
Name Age Service Benefit Sum Age Service Benefit Sum Age Service Benefit Sum
Robert Greifelc 65 19.2¢  66,38¢ 667,80: 62 16.2¢ 55,961 597,93! 55.7¢ 10.0C 27,82¢ 329,22¢
David Warren 65 18.2¢  63,36: 637,37 62 15.2¢  52,83¢ 564,51( 56.7¢ 10.0C 28,96: 337,79!
Edward Knight 65 16.5¢  57,86¢ 582,09¢ 62 13.5¢  47,23¢ 504,63¢ 55 6.5¢€ 8,261 148,11
Christopher Concannc 65 29.4z 100,21: 1,008,04! 62 26.4z 89,94t 960,94¢ 55 19.42 52,12¢ 623,06:
Adena Friedman 65 41.17 140,01¢ 1,408,45. 62 38.17 129,75: 1,386,25 55 31.17 83,577 998,86:

The calculations are based on the following assiomgt

* No future increases in base pay Internal Revenndc®g(IRS) limits set forth in Section 401(a)(Xof)the Code or Social Securi
covered compensation as defined in Section 40)(Bj4f the Code

e Lump sum interest calculated based on a rate &6 pér year (4.68% for Mr. Knight's earliest age jiethhe reached in 2006) and
mortality table of GAR 94 as specified by the I

» Earliest retirement age of 55 for Edward Knighspscified in his employment agreement.

The following table sets forth the estimated antgadefits and lump sums payable upon various reér¢ dates under the SERP
assuming service until retirement age.

The Nasdaq Supplemental Executive Retirement PlarSERP)
Estimated Annual Benefits and Lump Sums

Normal Retirement Unreduced Early Retirement Earliest Retirement
Age Service Lump Age Service Lump Service Lump
Name Benefit Sum Benefit Sum Age Benefit Sum
Robert Greifelc 65 19.2¢ 612,06( 6,156,77 62 16.2t 631,420 6,745,931 55.7¢ 10.0C 564,25: 6,675,43:
David Warren 65 18.2f 247,65 2,491,200 62 15.2¢ 260,88. 2,787,17' 56.7¢  10.0( 245,82( 2,867,10!
Edward Knight 65  16.5¢ 264,32( 2,658,81. 62 13.5¢ 277,82 2,968,18. 55 6.5¢ 172,27( 2,575,59!
Christopher Concannc 65 29.4: 146,47t 1,473,40 62 26.4z 157,08' 1,678,25. 55  19.47 143,99. 1,721,03
Adena Friedman 65 41.17 107,33: 1,079,68 62 38.1% 117,99( 1,260,571 55 31.17 113,22( 1,353,23.

The calculations are based on the following assiomgt

» No future increases in base pay IRS limits sehfortSection 401(a)(17) of the Code or Social Siecapvered compensation
defined in Section 401(1)(4)(E) of the Co

» Lump sum interest calculated based on a rate &b pér year (4.68% for Mr. Knight's earliest age jiethhe reached in 2006) and
mortality table of GAR 94 as specified by the I

» Future incentive compensation equal to 100% of pageor President and 75% of base pay for otheratbexecutive officers;

» Earliest retirement age of 55 for Edward Knighspscified in his employment agreement.
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EMPLOYMENT AGREEMENTS

Nasdaqg has current employment agreements with tite named executive officers, Messrs. Greifeld &might. In addition, we have
entered into change in control agreements with Me&oncannon, Warren, Aust, Jacobs and Ms. Friadiiifae terms of these agreements
are discussed below. Except to the extent contamtte employment and change in control agreemamgsave not entered into any
severance agreements with the named executiveedfithe terms of any severance package (excludisigd benefits) would be approved
by the management compensation committee at theedfrtermination of a named executive officer.

Mr. Greifeld

Nasdag is a party to an employment agreement witlRdbert Greifeld. The agreement has an initiahtending on May 12, 2007.
Under the terms of the agreement, the contractaniibmatically extend for one-year renewals théeeainless either party, at least 180 days
prior to the expiration of the term or renewal pdrigives a notice of its intent not to extenddgeesement. The agreement provides for:

« annual base salary of not less than $790,000; and

* annual incentive compensation that was guarantekldm2003 and 2004 and in remaining years ofténm is targeted at
$1,750,000 based on the achievement of one or pesfermance goals established for such year bivégmeagement Compensation
Committee after consultation with Mr. Greifeld (§at Bonus)

Pursuant to the agreement, Nasdaqg also paid Mife@a transition bonus equal to $500,000 in 2004.

Under the agreement, Mr. Greifeld was granted:

e 1,000,000 non-qualified stock options on April 2803, with ondeurth of the shares underlying this grant vestingJuly 10, 200:
and an additional o-fourth vesting on each of April 15, 2004, 2005 2006;

» 1,000,000 non-qualified stock options on June DD32 with one-fourth of the shares underlying tiriant vesting on each of
June 11, 2003, 2004 and 2005, and an additioni-fourth to vest on June 11, 2006; ¢

e 100,000 restricted shares of common stock on ebd¢hne 11, 2003, May 12, 2004 and May 12, 2005.

Under his agreement, Mr. Greifeld will be fully ¥ed in his supplemental retirement benefits underSERP upon the attainment of
49 while employed by Nasdaqg and his completioroaf fyears of service. If Mr. Greifeld’'s employménterminated without cause by
Nasdag, or for good reason by Mr. Greifeld, hentdtled to a severance amount equal to his anrase Balary and his Target Bonus for
calendar year immediately preceding his terminatiate and his SERP benefits as if he were fullyecbs the SERP. In addition, upon his
termination by Nasdaq without cause, or by Mr. @&tdifor good reason, Nasdaq will provide continhedlth care coverage for the lesser of
twelve months or the date he is eligible for cogerander the health care plans of a subsequenbgerpl

Mr. Knight

Nasdaq has entered into an employment agreemdniMritEdward Knight, the term of which commencedimetember 30, 2000 and
continued for an initial term ending on DecemberZI03 that was extended for additional annualggistiwith the current annual period
continuing through 2006. Under the terms of theeagrent, the contract will automatically extenddoe-year renewals thereafter unless
either party, at least six months prior to the eaqon of the term or renewal period, gives noti€és intent not to renew the term. The
agreement provides Mr. Knight with:

e abase salary at an annual rate not less thamthefbase salary in effect on December 30, 2800,
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» for years after 2003, such incentive compensatior#éch calendar year during the term as the ManageCompensation
Committee may award in its discretic

Effective as of February 1, 2002, the agreementamasnded to conform to the Executive Retention Gomapt of the CIP. Retained
Amounts from prior years were paid in 2004 in carima with the termination of the Executive RetentComponent and no future amounts
will be retained.

Under his agreement, Mr. Knight became fully vesteklis supplemental retirement benefits undeMNhedaq’'s SERP upon the
attainment of age 55 while employed by Nasdaq amddmpletion of five years of service. Under tharts of the agreement, Nasdaq paid
Mr. Knight a stay pay bonus in 2003 equal to twoaes his then effective base salary.

Further, if Mr. Knight's employment is terminategd Hasdaq without cause or if Mr. Knight terminalés employment for good reason,
Nasdaq is obligated to pay to Mr. Knight a pro zaation of the incentive compensation for the yafaiermination, and a lump sum ce
payment equivalent to continuation of base salad/iacentive compensation, if any, until the lai&(x) the end of the term of the agreement
or (y) 24 months following the date of such terntiova of employment. Nasdaq will also continue topde Mr. Knight with health coverage
at its expense for such period.

The agreement also provides that if Mr. Knight mees subject to any “golden parachute” excise tasddq is obligated to make
additional payments to Mr. Knight to offset theeeff of such tax. In addition, Mr. Knight has agréede subject to certain post-termination
restrictive covenants relating to non-competitioon-solicitation, non-disparagement and confiddititia

Change in Control Agreements

Nasdaq entered into letter agreements with eaitk nhmed executive officers other than Messrsif@deand Knight and Mrs. Ewing
providing enhanced severance to these executithkeyifare terminated in connection with a Nasdamgkh in control. Under the agreements,
a change in control generally consists of the fostccur of the following:

e an acquisition of more than 50% of Nasdaq’s vosiagurities (other than in limited situations sustaequisitions directly from
Nasdaq or where the acquirer is a related entityasddaq, including NASD

» the current Nasdaq board (and their approved ssot®scease to constitute a majority of the Nasubeod;

» the consummation of a merger, consolidation orgaoization, unless (1) Nasdag/oting securities prior to the transaction camg
to represent more than 50% of the voting securifébe surviving entity (either by remaining oatstling or being converted into
voting securities of the surviving entity) or (2) person directly or indirectly acquires more tb&86 of Nasdaq's then outstanding
voting securities (other than acquisitions direfthm Nasdaq); o

» the complete liquidation of Nasdaq or the sale bhgddq of all or substantially all of its assets.

Under the agreements, if the executive is termthbteNasdaq without cause or the executive redigrigood reason” (as defined in
the agreements), during (x) the 180 day period idiately prior to a change in control (if the exégeitcan reasonably demonstrate that the
termination or Good Reason event was at the re@fiesthird party that does thereafter effect angigain control of Nasdaq) or (y) during the
one year period after the change in control, theprtshe is entitled to the following payments badefits from Nasdaq:

» cash severance pay equal to 24 months of basg gflar100% of target bonus in respect of the yearhich the termination
occurs;

» continued medical and dental benefits until thdieranf (1) termination of the executive’s COBRAntmuation period; (2) 24
months following termination; or (3) the date ext@ceisecures subsequent employment with companabtiécal and dental
coverage an
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» continued life insurance and accidental death agmdemberment insurance benefits for 24 monthsvailg termination; and

» outplacement services for a period of 12 months\iohg termination or, if earlier, until executivefirst acceptance of an
employment offer

An executive is not entitled to benefits underaheeements if his or her termination is on accadinteath or disability.

The agreements do not change the terms of the #xe'swutstanding equity awards (which generalijyfvest upon an executive’s
termination following a change in control) or retiment plan benefits, which continue to be govelnethe terms of the respective
arrangements. In addition, the agreements do eige for indemnification of any “golden parachugxtise taxes that may be payable b
executive under Section 4999 of the Code in conmeetith the change in control. Rather, the agre@mprovide, if any payments or bene
to an executive would be subject to a golden paracbxcise tax under Section 4999, payments abefuefits to the executive will be
reduced or “cut back” so that no such golden parachxcise tax will be due.

The agreements contain restrictive covenants, diedurequiring the executive to maintain the coefitlality of Nasdaq’s proprietary
information and to refrain from disparaging NasdHge agreements also prohibit the executive froliciitng Nasdaq employees or render
services for a competing entity for a period of grar following termination in connection with aactge in control. To receive severance
benefits under the agreements, the executive masueée a general release of claims against Nasdagldition, payments and benefits under
the agreements are generally subject to discoritotuan the event an executive breaches the réisicovenants.
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PERFORMANCE GRAPH

The following graph compares the total return of cammon stock with certain indices and peer grotlipsse include the Nasdaq
Composite Stock Index and the Standard & Poor's&@@k Index as well as two peer groups. The fiegtr group (old peer group) reflects
the companies included in our peer group in praarg. These companies are Chicago Mercantile Egehidoldings Inc., Instinet Group In
Investment Technology Group, Inc., eSpeed, InBraache & Co Inc., SunGard Data Systems Inc., Fdd®8search Systems Inc., London
Stock Exchange plc, and Deutsche Borse AG. Weladse included a new peer group to incorporate abeurof changes that have occurred
among our peer companies as a result of initialipatiferings and merger activity. Companies ina@ddn the new peer group are Chicago
Mercantile Exchange Holdings Inc., Investment Tedbgy Group, Inc., eSpeed, Inc., LaBranche & Ca,lhondon Stock Exchange plc,
Deutsche Borse AG and Archipelago Holdings IncrRReepanies that have less than one year of tradsigry have not been included in
the new peer group. Information for the indices pedr groups is provided for the period from Jylg@02 (the date on which our common
stock began trading on the Over-the-Counter BullBtard) through December 31, 2005. The figuresessmted below assume an initial
investment of $100 in common stock at the closinggs on July 2, 2002 and in the Nasdaq CompositekSndex and the Standard & Poor’
500 Stock Index on June 30, 2002 and the reinvegtofell dividends into shares of common stock.

CUMULATIVE TOTAL RETURN SINCE JULY 2, 2002
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Cumulative Total Return
7/02 12/02 12/03 12/04 12/05
THE NASDAQ STOCK MARKET INC. 100.0C 66.1Z 62.4¢ 67.4¢ 232.6(
STANDARD & POOF' S 500 100.0¢ 89.7C 115.4¢ 128.0( 134.2¢
NASDAQ COMPOSITE INDEX 100.0¢ 86.7¢ 116.8. 120.1: 143.8¢
NEW PEER GROUI 100.0C 90.2: 97.17 151.9¢ 253.3¢
OLD PEER GROUF 100.0C 91.6¢ 100.7: 157.27 247.7:
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act and regulatidris®SEC thereunder require our executive offiegrs directors, and persons who
own more than 10% of a registered class of ourtggeicurities collectively, to file reports of i@t ownership and changes in ownership with
the SEC. Based solely on our review of copies ohdarms received by Nasdag, or on written reprisgiems from reporting persons that no
other reports were required for such persons, Weuethat during 2005, substantially all of thecfean 16(a) filing requirements applicable
our executive officers, directors and 10% stockbddvere complied with, except that NASD filed niag Forms 4 covering 12 separate
transactions involving the exercise of warrantaéssby NASD for shares of common stock that shbalk been reported on 12 Forms 4 and
one Form 5 covering one transaction that involtimgexercise of warrants issued by NASD for shafe®@mmon stock that should have b
reported on a Form 4.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Regulatory Services Agreement

Pursuant to the Delegation Plan, NASDR, a whollyred/subsidiary of NASD, currently provides us witgulatory services, including
the regulation of trading activity on The NasdagcBtMarket and the market surveillance functionslagédaq. We do not have a formalized
written agreement with NASDR for the performanceegfulatory services prior to us operating as athaxge. We paid NASDR $41.7
million for 2005 and $45.6 million for 2004 for relgtory services provided pursuant to the Delegaitan. The reduction was due in part to
changes in the NASD'’s allocation of technology exges. The decrease in 2005 was also due to thefdranf the ownership of the OTC
Bulletin Board to NASD which reduced the associatggulatory costs.

We have entered into a regulatory services agreeumeter which NASDR would provide regulatory seeddo us for a term of 10 ye
commencing when we meet SEC conditions to opesmma@xchange. Since these conditions have nbieget satisfied, no services have
been performed under this agreement. Pursuangettetms of the regulatory services agreement,ghaces provided will be of the same t
and scope as are currently provided by NASDR tonger the Delegation Plan. Each regulatory seiigite be provided for a minimum of
five years, then the parties may determine to tesei a particular service. The termination of dipalar service will generally be based upon
a review of pricing and the need for such servitkgler the agreement, NASD will bill us a fee fack required service provided that it is
based on NASD's direct and indirect costs plus &oyaof six percent on compensation costs relasddASDR’s employees used to provide
the services. Any services other than those redliyethe agreement will be billed at cost, plusidually agreed upon markup.

Similar to the services NASDR currently provideswsder the regulatory services agreement, NASDR wi
* review and approve new member applications;
« perform automated surveillance of trading on Thedd¥g Stock Market;

» review member firm compliance with the rules angutations applicable to trading and market-makumgctions in The Nasdaq
Stock Market

» investigate suspicious activity in quoting and ingdon The Nasdaq Stock Market;
e conduct examinations of member firms;

« initiate the disciplinary process once it is detiged that a potential violation of a federal setesilaw or rule, or an SRO rule, may
have occurred; an
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» operate an arbitration program and a mediationrarador the resolution of customer, member firm Eype, and Nasdag member-
to-member dispute!

Services Agreement Pursuant to Section 17(d) of the Exchange Act

As a condition to our ability to operate as an exaje, the SEC order requires that we enter intga@ement with NASD pursuant to
Section 17(d) of the Exchange Act and Rule 17d+&lay these provisions of federal securities laws, $ROs may agree to coordinate the
regulation and enforcement of the SROs’ rules by:

» allocating certain regulatory responsibilities teearty;
» relieving the other party of its responsibilitiesdaobligations for the responsibilities allocatedhe other party; and

» providing for the allocation of expenses incurrgdiee party undertaking the responsibilities.

It is expected that the agreement will allocatBl&SD the application and enforcement of a numberwfrules with respect to Nasdaq
members that are also members of NASD. Nasdaqgeiifiburse NASD for certain costs incurred underafpeement. We filed the proposed
agreement with the SEC, which published it for cmtind comment. We anticipate entering into theeagent with NASD if we receive the
approval order from the SEC.

Series D Preferred Sock

The SEC requires that NASD retain greater than 60#e voting control over us. The one outstandihgre of Series D stock issued to
NASD ensures that NASD maintains voting controilumé meet SEC conditions to operate as an exchandeo longer rely on the NA¢s
SRO license. The voting power of the share of Sddistock is recalculated for each matter preseotstbckholders. NASD is entitled to ¢
the number of votes that, together with all othatieg that NASD is entitled to vote by virtue of @wship, proxies or voting trusts, enables
NASD to cast one vote more than -half of all votes entitled to be cast by holdeir®Nasdaq securities. Once we become operatiorah as
exchange, the share of Series D stock will autaratiyilose its voting rights and will be redeemeggdus for $1.00.

Series C Cumulative Preferred Stock

On February 15, 2006, we redeemed all outstandiages of our Series C cumulative preferred stookWire required to redeem the
Series C stock after the closing of our commonksuadtering, which took place on the same date.hsttime of redemption, the Series C
accrued dividends at an annual rate of 3.0%, wivichld have increased to 10.6% after July 1, 200 tbtal redemption price was $104.7
million, which also reflected accrued but unpaididiénds and a make-whole premium. We paid thigeatnount to NASD, which was the
sole holder of the Series C.

Investor Rights Agreement

In connection with our separation from NASD, in 20@e entered into an investor rights agreement WAISD, pursuant to which we
granted NASD registration rights with respect te tlutstanding shares of Series C cumulative pefestock and the shares of common stock
underlying the warrants referred to below issuedNB&SD in two private placements in 2000 and 20@laddition, the terms of the investor
rights agreement gave NASD the ability to direeit thve allow NASD members to subscribe to purchgs® 10,295,403 shares of common
stock in the event that we conducted an initiallisuliffering of our common stock for cash. On Fedigul5, 2006 we sold participating
NASD members 206,700 shares of common stock ineztéid share program as part of a public offennfyil satisfaction of this obligatiol
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Warrants and the Voting Trust Agreement

In connection with our restructuring in 2000, NAS@ld 10,806,494 warrants to purchase up to an gggef 43,225,976 outstanding
shares of common stock owned by NASD. Each waisaoed by NASD entitled the holder to purchasesiae in each of four one-year
exercise periods. The first three exercise per@ogisred on June 27, 2003, June 25, 2004 and Jurz0R3. As of December 31, 2005, holc
have exercised warrants to purchase approximat@lynélion shares of common stock during the firgsee exercise periods. The fourth and
final exercise period, during which the exercisegper share is $16, will expire on June 27, 20 voting rights associated with the
shares of common stock underlying the warrantsyedlsas the shares of common stock purchased thrthegvalid exercise of warrants, are
governed by the voting trust agreement enterediptoes, NASD and The Bank of New York, as votingstee.

Initially, the holders of the warrants do not haweg voting rights with respect to the shares of wam stock underlying such warrants.
Until we are operating as an exchange, the shamsnomon stock underlying unexercised and unexpiradant tranches, as well as the
shares of common stock purchased through the eeeofiwarrants, will be voted by the voting trusaé¢he direction of NASD. The voting
rights associated with the shares of common stadenlying unexercised and expired warrant trangviksevert to NASD. However, NASD
has determined, commencing at the time we meet@®Bditions to operate as an exchange, to vote lsamgs of common stock that it owns
(other than shares underlying then outstandingamés} in the same proportion as our other stockdisldAs soon as we meet these condit
the warrant holders will have the right to dirde t/oting trustee as to the voting of the shareofmon stock underlying unexercised and
unexpired warrant tranches until the earlier ofékercise or the expiration of such warrant trascfide shares of common stock purchased
upon a valid exercise of a warrant tranche priayuosatisfaction of SEC conditions to operaterasx@hange will be released from the vo
trust agreement upon the earlier to occur of simh or the filing of a registration statement apglile to such shares underlying a warrant.
The shares of common stock purchased upon a vadictise of a warrant tranche after our satisfachb8EC conditions to operate as an
exchange will not be subject to the voting truseagent.

At NASD'’s request, we provided those persons whelpased warrants to purchase shares of our comtack is our 2000 and 2001
private placements and exercised those warranBebgmber 31, 2005 with the opportunity to sell thelsares. On February 15, 2006, these
stockholders sold 3,389,343 shares underlying theseants as part of our public offering. Addititlgawe plan to register the remaining
exercised and unexercised warrant shares by Mag00&.

Defined-Benefit Pension Plan

Prior to January 1, 2006, we were a participatimgleyer in a noncontributory, defindmknefit pension plan that NASD sponsors fol
benefit of its eligible employees and the eligibtaployees of its subsidiaries. The investment palitd strategy of the plan asset is
established by the NASD Pension Plan Committeerevidwed on an annual basis, under the advisenfiemt imvestment consultant. As part
of our separation from NASD, effective January @Q&, we adopted our own noncontributory, definedelie pension plan and transferred
Nasdaq participants in NAS's pension plan to our pension plan.

Leases

We pay NASD and certain of its subsidiaries apprately $5.8 million on an annual basis for the afsapproximately 118,000 square
feet of office space in multiple locations.
Sale of Building

In June 2005, we completed the sale of the buildiagpwned in Rockville, Maryland to NASD for $1h@llion. This facility was our
disaster recovery site. Effective September 20@5redocated our disaster recovery site to a thantlypoutsource facility.
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Transfer of Responsibility for OTC Bulletin Board

On October 1, 2005, we transferred responsibititytie OTC Bulletin Board back to NASD. Consideratfor the OTCBB Agreement
was NASD5 agreement to outsource the operation of the OT@BE for an initial two year period, subject tweg/ear renewals upon mut
consent. NASD will pay us $14.2 million in the figgear and $14.7 million in the second year for senvices under the agreement.

Nasdaq Insurance Agency, LLC

In December 2002, we purchased NASD'’s 50.0% inténddASD Insurance Agency, LLC (subsequently reedrthe Nasdaq
Insurance Agency, LLC) for a purchase price coimgjsbf an upfront payment of $0.5 million and fugwrontingent payments of up to $5.1
million based on the cash flows of the businessufn 2011. In December 2004, Nasdaq amended oumrgrayterms with NASD to extend
future contingent payments based on the cash ftéwse business through 2016. On January 1, 2085¢&f acquired the remaining 50.0%
interest in the Nasdaq Insurance Agency, whiclidithgt previously own, from a subsidiary of Amendaternational Group, Inc. for a
nominal amount. We paid NASD $1.5 million in theifth quarter of 2005 as settlement of NASD’s claondNasdag Insurance Agency’s
future cash flows and no further payments will keedmto NASD as a result of this acquisition.

Hellman & Friedman

On May 3, 2001, we issued and sold $240 millioaggregate principal amount of its 4.0% Convertildordinated Notes due 2006
(previously defined as the “voting notes”) to Hellm& Friedman. On April 22, 2005, we exchangedehasting notes for $240 million
aggregate principal amount of Series B notes anigé<SB warrants to purchase 2,753,448 shares ofrmonstock at $14.50 per share. The
Series B notes are convertible into 16,551,724eshaf common stock, subject to adjustment, in garier any stock split, dividend,
combination or other similar event. The Series Bramts will be exercisable by Hellman and Friedraad their transferees on or after
April 22, 2006, or earlier under certain circumsts and will terminate on December 8, 2008, urdester terminated in connection with the
mandatory redemption of the Series B notes.

On April 22, 2005, we sold $205 million aggregatmgipal amount of the Series A notes and the Sekigvarrants to Norway
Acquisition SPV, LLC. Hellman & Friedman is the ledigial owner of $60 million of the Series A notasd Series A warrants to purchase
646,522 shares of common stock. The warrants aeeisable for common stock on or after April 220@0orovided , that they may be
exercised earlier in connection with a fundameaditi@nge. The notes will be governed by the ternendhdenture, dated as of April 22, 20
between Nasdaq and Law Debenture Trust Companywf Xbrk, as trustee and are convertible into comstonk on or after April 22,
2006;provided , that they may be exercised earlier in conneatith a fundamental change. The aggregate redemptioa for Hellman &
Friedman’s Series A notes and Series A warrants$s@< million plus any accrued interest from i&si8€s A notes. Upon redemption of the
Series A notes, (i) the indenture and the SeriastBs can automatically be deemed to be amendedtaite, with limited exceptions, the
terms of the voting notes and (ii) the Series Bramts will be terminated.

In connection with these transactions we held aiapstockholders’ meeting and recommended thastagkholders approve an
amendment to our restated certificate of incorponathat would permit the holders of the notesdtevon all matters submitted to a vote of
Nasdar's stockholders. Under the restated certificatehdwlder of the Series A or Series B notes igledtio the number of votes equal to
the number of shares of common stock that coulddo@ired upon conversion of the holder’'s Series Series B notes on the applicable
record date, subject to the 5% voting limitation.

We have also agreed that in the event that theddgisdard approves an exemption from the foregd¥difmitation for any person
pursuant to the restarted certificate of incorgorafother than an exemption granted in conneatiith a strategic market alliance) and seeks
the concurrence of the SEC, we will grant Hellman &

38



Table of Contents

Friedman a comparable exemption from this limitatimd use best efforts to obtain SEC concurreneealb have granted Hellman &
Friedman registration rights with respect to tharel of common stock underlying the notes and #meants. Additionally, Hellman &
Friedman is permitted to designate one person naddp acceptable to us for nomination as a direatdtasdaq for so long as Hellman &
Friedman owns Series B notes and/or shares of consteck issued upon conversion representing at 38¢ of the shares of common st
issuable upon conversion of the Series B notestidily received. Patrick Healy has been nomindtede-election at the annual meeting and
currently serves on the Nasdag board pursuanig@tmmitment.

Silver Lake Partners

On April 22, 2005, we sold $205 million aggregatmgipal amount of the Series A notes and the Sekievarrants to Norway
Acquisition SPV, LLC. In December 2005, Norway Halgs SPV, the parent of Norway Acquisition, distitdsd the notes and warrants to its
interest holders, including the Silver Lake entiti€he Silver Lake entities beneficially own $146U.589 of the Series A notes and Series A
warrants to purchase 1,523,325 shares of our constock at $14.50 per share. The Silver Lake estieries A notes will be convertible
into 9,749,282 shares of common stock, subjectljgsément, in general for any stock split, divideadmbination or other similar event.

We have granted the Silver Lake entities certagjisteation rights with respect to the shares of cmmn stock underlying the Series A
notes and the Series A warrants. Additionally, &ilvake Partners Il TSA, L.P. is permitted to deaig one person reasonably acceptable to
us for nomination as a director of Nasdaq for smlas the Silver Lake entities owns Series A nateBor shares of common stock issued
upon conversion representing at least 35% of theeshof common stock issuable upon conversioneoSgries A notes initially purchased.
Glenn H. Hutchins was designated by Silver Lakdrieas || TSA, L.P. and serving as a director witieran that expires at Nasdaq's 2007
annual meeting of stockholders.

In connection with these transactions, we heldegisp stockholders’ meeting and recommended thastmekholders approve an
amendment to our restated certificate of incorponathat would permit the holders of the notesdtevon all matters submitted to a vote of
Nasdars stockholders. Under the restated certificatehdwlder of the Series A or Series B notes igledtto the number of votes equal to
the number of shares of common stock that coulado@ired upon conversion of the holder’'s Series Series B notes on the applicable
record date, subject to the 5% voting limitation.

Directors and Officers

In April 2006, David P. Warren, an executive officeepaid in full the outstanding balance with met# on a promissory note issued in
December 2001. Under the note, we loaned Mr. Waarknial of $225,000. The loan was advanced indtages, $125,000 on May 22, 2001
and $100,000 on August 14, 2001. This full recopragnissory note was unsecured and bore interestate of 5.31% compounded annui
The purpose of the loan was for the acquisitioMofWarren’s principal residence upon relocatiorite New York area.

In connection with the Equity Plan, officers of Mag received awards of options to purchase sh&u@smmon stock and/or restricted
shares of common stock. Non-employee directors Heveption to be awarded shares of restricted Com&tock under the Equity Plan. See
“Executive Compensation—Director Compensation.tdmnection with the ESPP, employees (including eyg#s who are directors) have
the opportunity to purchase shares of common stock.

One of our directors, Jeffrey Edwards, is an offigeMerrill Lynch, which has engaged in investmbanking and other commercial
activities in the ordinary course of business Wtisdag.
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AUDIT COMMITTEE REPORT

In accordance with its written charter adoptedh®yltoard of directors, the Audit Committee of tlvard of directors assists the boar:
directors in fulfilling its responsibility for oveight of the quality and integrity of the accougtiauditing, and financial reporting practices of
Nasdag. The Audit Committee also oversees the adgyand effectiveness of Nasr's regulatory and self-regulatory organization
responsibilities; assesses Nasdaq's regulatorppeéance; and assists the Nasdaq board and othenittees of the board of directors in
reviewing the regulatory plan and the overall dffemess of Nasdaq's regulatory functions. The AG@dimmittee charter complies with the
applicable provisions of the Sarbanes-Oxley AQ@32 and related rules of the SEC and Nasdaq adico companies listed on The
Nasdaq National Market. The complete text of therier, which reflects standards set forth in SEgLike@ions and Nasdagq rules,
reproduced in Annex A to this proxy statement.

Each of the Audit Committee members meets the ied@ence criteria prescribed by applicable law &edtles of the SEC for audit
committee membership and is an “independent direadefined in Nasdag Marketplace Rule 4200(3)(#&ch of the Audit Committee
members meets Nasdaq’s financial knowledge reqeineésnand Messrs. Casey and Markese have beematesidy the Board of Directors
as “audit committee financial experts” under SEf@su

In discharging its oversight responsibility ashe awudit process, the Audit Committee obtained floeindependent registered public
accounting firm (Nasdaq’s auditors) a formal writsgatement describing all relationships betweeratiditors and Nasdaq that might bear on
the independent registered public accounting firmdependence consistent with Independence Stas\@arard Standard No. 1,
“Independence Discussions with Audit Committee$2 Audit Committee discussed with the independegistered public accounting firm
any relationships that may impact their objectidtyd independence and satisfied itself as to theédiindependence. The Audit Committee
discussed and reviewed with the independent regisigublic accounting firm all communications reqdiby generally accepted auditing
standards, including those described in Statemewudliting Standards No. 61, as amended, “Commtinicavith Audit Committees” and,
with and without management present, discussedeuvielwed the results of the independent registptddic accounting firm’s examination
of the financial statements. The Audit Committesoaliscussed the results of the internal audit éations.

The Audit Committee discussed with managementirtieenal auditors and the independent registerédigpaccounting firm the qualit
and adequacy of Nasdaq's internal controls andhtieenal audit function’s organization, responsilg$, budget, and staffing. The Audit
Committee reviewed with both the independent regést public accounting firm and the internal auditieir audit plans, audit scope, and
identification of audit risks.

The Audit Committee reviewed the audited finanstatements of Nasdaq as of and for the fiscal geded December 31, 2005, with
management and the independent registered puldianating firm. Management has the responsibilitytf@ preparation of Nasdaq's
financial statements and the independent registaubtic accounting firm has the responsibility foe examination of those statements.

Based on the above-mentioned reviews and discus#ienAudit Committee recommended to the boardrettbrs that Nasdaq's
audited financial statements be included in its dalrReport on Nasdaq’s Form 10-K for the fiscalry@@ded December 31, 2005 for filing
with the SEC. The Audit Committee also recommentiedeappointment, subject to holder approvalhefihdependent registered public
accounting firm and the board of directors conalifresuch recommendation.

Members of the Audit Committe

John D. Markese, Chairman
Michael Casey
Lon Gormar
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NASDAQ CORPORATE GOVERNANCE GUIDELINES AND CODES OF ETHICS

The Nasdaq board has adopted corporate governaidmsiges, which set forth a flexible framework kit which the board of directors
and its committees operate. These guidelines cowaimber of areas including the selection, compos#énd functions of the Nasdaq board,
committee assignments and rotation, executive @essilirector orientation and continuing educat@raluation of senior management and
succession planning. In addition, the guidelinégah procedures in the event one or more nonsiteehe Nasdaq board receive a majority
of “withhold authority” votes. In an unconteste@aion, any nominee for the Nasdaq board who resedvgreater number of votes
“withheld” from his or her election than votes “fasuch election is required to promptly tender hik@r resignation following certification
the stockholder vote. The Corporate Governance Ateeof the Nasdaq board will consider the redigneoffer and recommend to the full
board whether to accept it. The Nasdaq board isiredjto act on the recommendation within 90 dayleWing certification of the
stockholder vote and to promptly disclose throughess release its decision on whether to accepesignation offer (and its reasons for
rejecting the offer, if applicable).

Any director who tenders his or her resignationspant to this provision shall not participate ia tborporate Governance Committee
recommendation or Nasdaq board action regardingheh¢o accept the resignation offer. If each manatb¢he Corporate Governance
Committee received a majority “withheld” vote aétbame election, then the independent directorsdichoot receive a majority “withheld”
vote will appoint a committee amongst themselvesotasider the resignation offers and make a recamtethe Nasdaq board. However, if
the only directors who did not receive a majorityithheld” vote in the same election constitute ¢hoe fewer directors, all directors may
participate in the action regarding whether to pttiee resignation offers.

Nasdaq also has adopted the Nasdaq Code of Etfigsh is applicable to all of our employees, inéhgithe principal executive office
the principal financial officer and controller apdncipal accounting officer (senior executive diméncial officers). The Nasdaq board has a
separate Nasdaq Code of Conduct for the boardettdrs, which contains provisions specifically iggble for directors. All employees,
including our senior executive and financial offigeare also subject to the NASD Code of Conduasddq intends to post amendments to or
waivers from the Nasdag Code or the NASD Codehigceixtent applicable to its senior executive andrfcial officers) or to the Board Code
at this location on its website and in any manrieeivise required by the standards applicable topamies listed on The Nasdaq Stock
Market.

The following materials related to our corporateg@mance and codes of conduct are available pylditiNasdaq’s web site at
http: //ir.nasdag.com/gover nance.cfm .

* Nasdag Mission Stateme

e Corporate Governance Guidelines

» Board of Director Code of Conduct (Board Code)
* Nasdag Code of Ethics (Nasdaq Ca

* NASD Code of Conduct (NASD Cod

» Procedures for Reporting Concerns

* Procedures for Communicating with the Board of Etioes

Copies may also be obtained, free of charge, bingrto our corporate secretary at the addressabdttease specify which document you
would like to receive. Our charter documents andmittee charters are also online at the same weteasl
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STOCKHOLDER COMMUNICATION WITH DIRECTORS

Stockholders and other parties interested in conirating directly with the Chairman of the boardmdividual directors or particular
Nasdaq board committees may do so by addressingspomdence to the intended recipient or recipienthe Nasdaq boa

c/o The Nasdag Stock Market, Inc. Office of the fitwate Secretary
One Liberty Plaza
New York, New York 10006

Nasda’s Corporate Secretary regularly forwards all cep@ndence to the addressees on the Nasdaq boadtition, concerns relating to
accounting, internal controls or auditing mattexsimmmediately brought to the attention of Nasdagternal Audit Department and Office of
General Counsel and handled in accordance withepoes established by the Audit Committee witheesfo such matters.

STOCKHOLDER PROPOSALS AND NOMINATIONS OF DIRECTORS

Holders of Nasdaq securities who wish to submippsals pursuant to Rule 14a-8 of the Exchange@adntlusion in the Proxy
Statement for Nasdaq's 2007 annual meeting mushisibe same to Nasdaq's Corporate Secretary, Go&onley, on or before
December 31, 2006 at Nasdaq's headquarters, Omrety iBlaza, New York, New York 10006 and must otlige comply with the
requirements of Rule 14a-8.

A holder who wishes to nominate a person for ebectis director at an annual or special meetintp ortroduce an item of business at
an annual meeting, must also comply with the procesispecified in Nasdaq’'s by-laws. Under theseqatores, a stockholder must submit
the proposed nominee or proposed item of busingselivering a notice to be received by Nasdaq'spOmate Secretary at the above address
in accordance with the following time frames:

* Inthe case of a nomination or proposed item ofrtass for an annual meeting, the notice must ndyrbal delivered not more than
120 nor less than 90 days prior to the first amsiary of the prior year's meeting. Assuming the288nual meeting is held on
schedule, the notice must be delivered on or poidihe close of business on February 22, 2007 detanlier than the close of
business on January 23, 20

* However, if Nasdaq holds its annual meeting onta thet is more than 30 days before or 70 days sfith anniversary date, the
notice must be delivered no earlier than 120 daigs to the date of the annual meeting nor latantthe later of the ninetieth day
prior to the date of the annual meeting or thehtelaty following the day on which public announcetrathe date of such meeting
is first made by Nasda

» If Nasdaq holds a special meeting to elect diractmmotice with respect to the nomination of apeifor election as director must
be delivered no earlier than 120 days prior toddite of the special meeting nor later than the [aitéhe ninetieth day prior to the
date of the special meeting or the tenth day falovthe day on which public announcement of the d@étsuch meeting and the
nominees proposed by the Nasdaq board is first ibpddéasdaq

The notice required by our by-laws shall contain:

» asto each person whom a holder of Nasdaq sesupitiposes to nominate for election as a direatbipformation relating to such
person that is required to be disclosed in sotioite of proxies for election of directors underCSiiles and such person’s written
consent to be named in the proxy statement as &rerand to serve as a director if elec
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* as to any other business that the holder propodasrig before the meeting, a brief descriptiothef business desired to be brought
before the meeting, the text of the proposal oirMass (including the text of any resolutions pragbfor consideration, and in the
event that such business includes a proposal to@ithe by-laws, the language of the proposed amentjnthe reasons for
conducting such business at the meeting and argrimlainterest in such business of such holderthadeneficial owner, if any, on
whose behalf the proposal is made;

» as to the holder of Nasdaqg securities, giving thtéca and the beneficial owner, if any, on whoskeabthe nomination or proposal
is made:

. the name and address of such holder, as they appadasdaq’s books, and of such beneficial owner;

. the class and number of shares of capital stodkastlaqg that are owned beneficially and of recordumh holder and such
beneficial owner

. a representation that the holder is a holder ajreeof stock of Nasdaq entitled to vote at suchtingeand intends to appear
person or by proxy at the meeting to propose susinbss or nomination; a1

. a representation whether the holder or the bem¢fievner, if any, intends or is part of a groupt théends (1) to deliver a
proxy statement and/or form of proxy to holderablieast the percentage of Nasdaq's outstandintatapck required to
approve or adopt the proposal or elect the nomamekéor (2) otherwise to solicit proxies from hoklef Nasdaq Securities in
support of such proposal or nominati

In addition, holders of Nasdaq securities may reoemd individuals for consideration by the Nomingt@ommittee for nomination to
the Nasdaq board. Holders should submit such re@mations in writing, together with any supportdagumentation the holder deems
appropriate, to Nasdaq's Corporate Secretary aadldeess set forth above prior to December 31,.2006

THE NASDAQ STOCK MARKET, INC.
April 21, 2006
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Annex A
THE NASDAQ STOCK MARKET, INC.
AUDIT COMMITTEE CHARTER

Organization

This Charter governs the operations of the NasdagjtACommittee (the “Committee”). The Charter vii# reviewed and reassessed, at
least annually, by the Committee and will be appbly the Board of Directors. The Committee shalappointed by the Board of Directors
in compliance with Article 1V, Section 4.13(g) d¢fe Nasdaqg By-Laws and shall consist of four or fheectors, each of whom is independent
of management. Members of the Committee shall bsidered independent if, in the opinion of the Bloair Directors, they have no
relationship that may interfere with the exercig¢heir independence in carrying out the respoligds of a director. * All Committee
members will be able to read and understand fundthfnancial statements, including a balance stieeome statement, and cash flow
statement. At least one member must have past gmpltt experience in finance or accounting, requigibfessional certification in
accounting or any other comparable experience ckgvaund that results in the individual’s financalphistication, including service as a
Chief Executive Officer, Chief Financial Officem, other senior officer with financial oversight pesisibilities or otherwise satisfy standards
for financial expertise required for audit commeteof companies listed on The Nasdaq National Marke

Statement of Policy

The primary function of the Audit Committee is ®sest the Board of Directors in fulfilling its owsght responsibilities by reviewing t
financial information, which will be provided todlshareholders and others, the systems of inteomaiols, which management and the B
of Directors have established, and Nasdaq’s afigitncial reporting and the legal and complianaacpss. In so doing, it is the responsibility
of the Committee to maintain free and open comnatitn with independent auditors, internal auditars] Nasdaq's management. In
discharging its oversight role, the Committee igpemered to investigate any matter brought to tesrdion with full access to all books,
records, facilities, and personnel of Nasdaq aecthwer to retain independent counsel, or otheergpand funding sufficient for this
purpose.

Responsibilities and Processes

The primary responsibility of the Committee is teosee Nasdag's financial reporting process onlbehthe Board of Directors and
report the results of these activities to the Bostdnagement is responsible for preparing Nasdatgscial statements, and the independent
auditors are responsible for auditing those finalnstiatements. The Committee in carrying out ispoasibilities believes its policies and
procedures should remain flexible, in order to beatt to changing conditions and circumstances.démmittee should take the appropriate
actions to set the overall corporate policy forligydinancial reporting, sound business risk magragnt practices, and ethical behavior.

* Directors shall meet the standards for independset#orth in Section 10A (m) of the Securities Exiege Act of 1934, as amended
“Exchange Act”), the rules promulgated by the S#imsrand Exchange Commission (the “SEC”) and Nas&tack Market Rule 4200
(a), as amended. The composition and responsiildf the Committee also will be consistent withCS#iidance, and in particular with
the SEC Order set forth in Release No. 34-375381dtry and Non-Industry Directors are not disqiedifrom serving on the
Committee solely because they are employees aresffiof a member firm or listed company as lonthaBoard of Directors
determines that such Directors are independentapiagement according to the standards set forthea
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The following shall be the principal recurring pesses of the Committee in carrying out its respilitg#s. The processes are set forth
as a guide with the understanding that the Comenittay supplement them as appropriate. The resplitnessband processes of the
Committee shall be consistent with the Exchangeaiict the rules and regulations adopted by the SEC.

1. The Committee shall have a clear understandittymanagement and the independent auditors teahttependent auditors are
ultimately accountable to the Board and the AuditrBhittee, as representatives of Nasdaq'’s sharetsolfiee Committee shall have the
ultimate authority and responsibility to selectalenate and, where appropriate, replace the indegretradiditors (or to nominate the
independent auditors to be proposed for sharehdddi€ication in any proxy statement).

2. The Committee is responsible for ensuring itei@ from the independent auditors at least amyoéla formal written statement
delineating all relationships between the auditat Basdaq, consistent with Independence StandardsiEStandard 1. The Committee shall
actively engage in dialogue with the independeditats with respect to any disclosed relationsloipservices that may impact the objecti
and independence of the auditor and for takingeoommending that the full board take, approprat#on to oversee the independence o
independent auditor. Additionally, the Committealsheview with the independent auditors any apditblems or difficulties and
management responsiveness. The Committee shatrifiesvhat services are allowable by the indepenhdeditors and approve in advance
all services provided by the auditors (see IndepanBublic Auditor Services section). The Committball review all proposed Nasdaq hires
formerly employed by the independent auditors.

3. The Committee shall discuss with the internalitaus and the independent auditors the overappe@nd plans for their respective
audits including the adequacy of staffing, comp&araand resources. Also, the Committee shalluisavith management, the internal
auditors, and the independent auditors the adecpratteffectiveness of Nasdaq's internal controlsluiding Nasdaq's system to monitor and
manage business risk, and legal and ethical comg@iprograms and financial reporting. Further,Goenmittee shall meet separately with
internal auditors and the independent auditord) aitd without management present, to discuss thitseof their examinations. The internal
auditors shall report directly to the Committee hage free and open access to information deemebsary by them to perform their
assessments. The Committee shall provide oversightthe system of internal controls, relying upasinagement’s and the internal and
independent auditors representations and assessofaghe controls.

4. The Committee shall review the interim finana&tements and earnings releases with managemeétheindependent auditors p
to the filing of Nasdaq's quarterly report on Fot@+-Q. Also, the Committee shall discuss the reaflthe quarterly review and any other
matters required to be communicated to the Comeniijethe independent auditors under generally dedeguditing standards.

5. The Committee shall review with management &edridependent auditors the financial statemerite tiocluded in Nasdag's annual
report on Form 10-K (or the annual report to shaledrs if distributed prior to the filing of Forn®aK) and quarterly reports on Form 10-Q,
including MD&A disclosures, their judgment aboué thuality, not just acceptability, of accountingnpiples, the reasonableness of
significant judgments, and the clarity of the distlres in the financial statements. Also, the Catemishall discuss the results of the annual
audit, including the management letters, reportsatestations prepared by management and theégndept auditors to comply with the
Exchange Act and any other matters required toobentunicated to the Committee by the independent@asdinder generally accepted
auditing standards and SEC rules.

6. The Committee shall review and approve all eglgtarty transactions consistent with the ruledieghpo companies listed on The
Nasdaq National Marke

7. The Committee shall have responsibility for, andrsight of, a confidential and anonymous proeessprocedures for the receipt,
retention and treatment of submissions regardiegating, internal accounting controls or audit texat All such relevant submissions must
be reported to the Committee.
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8. The Committee shall oversee the adequacy ardte#ness of Nasdaq’s regulatory and self-reggladoganization responsibilities;
assess Nasdaq's regulatory performance; assiBtthiel and other committees of the Board in revigwire regulatory plan and the overall
effectiveness of Nasdaq's regulatory functions.

9. An annual performance appraisal of the Audit Guttee.

Independent Public Auditor Services
The independent auditor is prohibited from perforgnany of the following services for Nasdaq:
* bookkeeping or other services related to the adtmgnecords or financial statements of the auli#int;

« financial information systems design and implemioita

e appraisal or valuation services, fairness opiniongontribution-in-kind reports;
* actuarial services;

« internal audit outsourcing services;

* management or human resources functions;

» broker or dealer, investment adviser, or investnbamking services;

* legal services and expert services unrelated tauldé; and

« any other service that the Public Company Accogn@wersight Board determines, by regulation, isempssible.

All audit and allowable non-audit services mustapproved in advance by the Committee. HoweverCtingirman of the Committee is
delegated authority to approve in advance non-aedlitices by the independent auditor to suppolinkbss development, consulting on
accounting issues (subject to the prohibitions apov tax consulting to the extent permitted by SHIEs, if such non-audit services do not
exceed $300,000 in the aggregate between meetinige Gommittee and the Committee is informed ahspre-approval by the Chairman at
the Committee’s next meeting.

A-3



Table of Contents

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRETION IS INDICATED, WILL BE VOTED “FOR” Mark Here 0O

THE PROPOSALS. for Addres:
Change or
Comments

WITHHELD
FOR FOR ALL FOR AGAINST ABSTAIN
ITEM1. ELECTION OF O O ITEM 2. APPOINTMENT OF O O O
INDEPENDENT REGISTERED ACCOUNTING
DIRECTORS FIRM

01 Michael Casey 07 John D. Markese IWEWILL [

02 Daniel Coleman 08 Thomas F. O’Neill ATTEND THE

03 Jeffrey N. Edwards 09 James S. Riepe MEETING

04 Lon Gorman 10 Thomas G. Stemberg

05 Patrick J. Healy 11 Deborah L. Wince-

06 Merit E. Janow Smith

Withheld for the nominees you list below:

(Write that nominee’s name in the space providedvibg . sm . . )
Choose MLinkSMfor fast, easy and secure 24/7 online access tofyture proxy materials, investment plan statersgetaix

documents and more. Simply log on to Investor $eirect® at www.melloninvestor.com/isd where step-by-step
instructions will prompt you through enrollment.

Signature Signature Date

NOTE: Please sign as name appears hereon. Joigrewhould each sign. When signing as attorneyutae administrator, trustee
guardian, please give full title as such.

A FOLD AND DETACH HERE #

Vote by Internet or Telephone or Mall
24 Hours a Day, 7 Days a Week

Internet and telephone voting is available throughl1:59 PM Eastern Time
the day prior to annual meeting day.

Your Internet or telephone vote authorizes the name proxies to vote your Nasdaq securities
in the same manner as if you marked, signed and netned your proxy card.

Internet Telephone Mail
http://www.proxyvoting.com/ndaq 1-866-540-5760 Mark, sign and date
Use the Internet to vote your proxy. OR Use any touch-tone telephone to OR your proxy card
Have your proxy card in hand when vote your proxy. Have your proxy and
you access the web site. card in hand when you call. return it in the

enclosed postage-paid envelope.

If you vote your proxy by Internet or by telephone,
you do NOT need to mail back your proxy card.

You can view the Annual Report/Form 10-K and ProxyStatement
on the Internet at http://ir.nasdag.com/meeting.cfm
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PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
THE NASDAQ STOCK MARKET, INC.

The undersigned hereby appoints Edward S. KnigtitJaan C. Conley, and each of them, with powectavithout the other and with
power of substitution, as proxies and attorneyfot-and hereby authorizes them to represent ated &e provided on the other side, all
Nasdagq securities which the undersigned is entilesbte, and, in their discretion, to vote uponhsather business as may properly cc
before the Annual Meeting of Stockholders of thmpany to be held May 23, 2006 at 10:00 a.m., ltos at One Liberty Plaza, 50th Floor,

New York, New York 10006, or at any adjournmenpostponement thereof, with all powers which thearsigned would possess if pres
at the Meeting.

(Continued and to be marked, dated and signed, omé¢ other side)

Address Change/Comments (Mark the corresponding bogn the reverse side

A FOLD AND DETACH HERE #
You can now access your NASDAQ account online.
Access your Nasdag stockholder account onlinenxiadtor ServiceDire&(ISD).

Mellon Investor Services LLC, Transfer Agent foreTNasdaq Stock Market, Inc., now makes it easycangenient to get current
information on your stockholder account.

*  View account status *  View payment history for dividends
«  View certificate history Make address changes
e View book-entry information *  Obtain a duplicate 1099 tax form

e Establish/change your PI
Visit us on the web at http://www.melloninvestormo

Call 1-877-978-7778 between 9am-7pm
Monday-Friday Eastern Time

Investor ServiceDirect®is a registered trademark of Mellon Investor Servies LLC



