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CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed Maximum
Title of Each Class of to be Maximum Aggregate Amount of
Securities to be Registered Registered Offering Price Offering Price Registration Fee(1)
4.00% Senior Notes due 20 $ 400,000,00 99.490% $397,960,00( $28,374.5¢
5.55% Senior Notes due 20 $ 600,000,00 99.583% $597,498,00( $42,601.61
Total $1,000,000,00! $995,458,00( $70,976.1¢

(1) Calculated in accordance with Rule 457(r) of theusigies Act of 1933, as amendk
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PROSPECTUS SUPPLEMENT
(To prospectus dated January 11, 2010)

$1,000,000,000
NASDAG OMX

$400,000,000 4.00% Senior Notes due 2015
$600,000,000 5.55% Senior Notes due 2020

We are offering $400 million aggregate principaloamt of 4.00% Senior Notes due 2015 and $600 milliggregate principal amount
of 5.55% Senior Notes due 2020. The 2015 Notesbeidlr interest at a rate of 4.00% per year, an@@26 Notes will bear interest at a ratt
5.55% per year. We will pay interest on the Notsisannually in arrears on January 15 and July 15 df gaar, beginning on July 15, 20
The 2015 Notes will mature on January 15, 2015,taa®020 Notes will mature on January 15, 2020.nvdg redeem some or all of the
Notes at any time before maturity at “make-whole price” set forth under “Descriptiontbe Notes—Redemption—Optional Redemption.”

The Notes will be issued in minimum denominatioh$2000 and integral multiples of $1,000 in excieseof. The Notes will be
general unsecured obligations of ours and will ragkally with all of our existing and future unsuthioated obligations. The Notes will not
be guaranteed by any of our subsidiaries.

The Notes will not be listed on any securities exaje. Currently, there is no public market for Mutes.

Investing in these securities involves risks. SeeRisk Factors” beginning on page S-5.

Underwriting

Price to Proceeds to us

Public (1) Discount (before expenses) (.
Per 2015 Notu 99.49(% 0.65(% 98.84(%
2015 Notes Tote $397,960,00 $2,600,00! $ 395,360,00
Per 2020 Not: 99.589% 0.65(% 98.939%
2020 Notes Tote $597,498,00 $3,900,00! $ 593,598,00

(1) Plus accrued interest from January 15, 2010, ffeseént occurs after that da

The Securities and Exchange Commission and steteises regulators have not approved or disappfdliese securities or determined
if this prospectus supplement or the accompanyinggectus is truthful or complete. Any represeatatd the contrary is a criminal offense.

The Notes will be ready for delivery in boekitry form through the facilities of The Depositdmust Company and its participants ot
about January 15, 2010.

BofA Merrill Lynch J.P.Morgan Wells Fargo Securities

The date of this prospectus supplement is Januar2d10.
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ABOUT THE PROSPECTUS SUPPLEMENT

You should rely only upon the information contairiedhis prospectus supplement, the accompanyiagpgctus and the documents
they incorporate by reference. We have not autedrany other person to provide you with differenadditional information. If anyone
provides you with different or additional informati, you should not rely on it. Neither we nor tmelerwriters are making an offer to sell the
Notes in any jurisdiction where the offer or sa@&ot permitted. You should assume the informagigpearing in this prospectus supplerr
and the accompanying prospectus is accurate ordy/thgir respective dates. Our business, finarcmabition, results of operations and
prospects may have changed since those dates.

This prospectus supplement contains the terms®bffering of Notes. This prospectus supplemeny add, update or change
information contained or incorporated by refereimcthe accompanying prospectus. In addition, tih@rmation incorporated by reference in
the accompanying prospectus may have added, updatddnged information in the accompanying prospedf information in this
prospectus supplement is inconsistent with anyimétion in the accompanying prospectus (or anyrmédion incorporated therein by
reference), this prospectus supplement will apply will supersede such information in the accompanprospectus.

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

The NASDAQ OMX Group, Inc. is a holding companyate by the business combination of The Nasdack$#acket, Inc. and OM>
AB (publ), which was completed on February 27, 2008der the purchase method of accounting, Nasdextrgated as the accounting and
legal acquirer in this business combination. AssiNasdagq is the predecessor reporting entity cBNAQ OMX and the results of
operations of OMX are only included in NASDAQ OMX¢snsolidated results of operations from Februdry2®08.

Throughout this prospectus supplement, unlesswibeispecified: the “Company,” “NASDAQ OMX,” “we,'us” and “our” refer to
The NASDAQ OMX Group, Inc.; “Nasdaq” refers to THasdaqg Stock Market, Inc., as that entity operptéat to the business combination
with OMX; and “The NASDAQ Stock Market” refers tbe registered national securities exchange opebgtdthe NASDAQ Stock Market
LLC.
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SUMMARY

This summary highlights the information containkstehere, or incorporated by reference, in thisggectus supplement. Becaus
this is only a summary, it does not contain allref information that may be important to you. Fanare complete understanding of thig
offering, we encourage you to read this entire pezdus supplement, the accompanying prospectuthamibcuments to which we refer
you. You should read the following summary toget¥itr the more detailed information and consolidbf@ancial statements and t
notes to those statements included elsewheresmpthspectus supplement and the accompanying pragpand incorporated by
reference herein.

THE NASDAQ OMX GROUP, INC.

The NASDAQ OMX Group, Inc. is a holding companyatexd by the business combination of The Nasdack3$#aeket, Inc. and
OMX AB (publ), which was completed on February 2@08.

NASDAQ OMX is a leading global exchange group tliatough its subsidiaries, provides securitiesnggttrading and data
products and services and market technology solsitiNASDAQ OMX has operations around the world nsjirag developed and
emerging markets. Its global offerings include imgdacross multiple asset classes, capital formaadutions, financial services and
exchanges technology, market data products, aaddial indexes.

NASDAQ OMX'’s revenue sources are diverse and inel@enues from transaction services, market datiupts and services,
broker services, listing fees, shareholder, dimscémd newswire services, financial products antketaechnology.

In the U.S., we operate The NASDAQ Stock Marketgistered national securities exchange. The NAS[3AG2k Market is the
largest electronic cash equity securities mark#énworld in terms of share value traded. As git&mber 30, 2009, The NASDAQ
Stock Market was home to 2,836 listed companiel witombined market capitalization of approximagtrillion. In addition, in the
U.S., we operate a second cash equities tradingatdwo options markets, a futures market andravaléves clearinghouse.

In Europe, we operate exchanges in Stockholm (Sme@®penhagen (Denmark), Helsinki (Finland), aseldnd as NASDAQ
OMX Nordic and exchanges in Tallinn (Estonia), Rfpatvia) and Vilnius (Lithuania) as NASDAQ OMX Bal. In addition, we opera
NASDAQ OMX Europe (London), a marketplace for -European blue chip securities trading, NASDAQ OK¥mmodities
(Norway), an offering for trading and clearing coothities, and the Armenian Stock Exchange.

The exchanges that comprise NASDAQ OMX Nordic altBRWAQ OMX Baltic offer trading in cash equities, s, structured
products and ETFs, as well as trading and clearirtrivatives. Our Nordic and Baltic operationscabffer alternative marketplaces for|
smaller companies called NASDAQ OMX First North. éfsSeptember 30, 2009, the exchanges within NASIAX Nordic and
NASDAQ OMX Baltic were home to 800 listed companiath a combined market capitalization of approxieha$859 billion.

Corporate Information

We are incorporated in Delaware. Our executiveceffiare located at One Liberty Plaza, New York, Newk, 10006 and our
telephone number is (212) 401-8700. Our web sitgtps//www.nasdagomx.com. Information containedanweb site is not
incorporated by reference into this prospectus lempent or the accompanying prospectus.

11%
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Issuer

Notes Offerec

Maturity

Interest

Ranking

THE OFFERING

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

The NASDAQ OMX Group, Inc

$400 million aggregate principal amount of 4.00%i8eNotes due 2015 (the “2015
Note¢").

$600 million aggregate principal amount of 5.55%i8eNotes due 2020 (the “2020
Notes” and, together with the 2015 Notes, the “NYte

The 2015 Notes: January 15, 20
The 2020 Notes: January 15, 2020.

Interest will accrue on the 2015 Notes at the od& 00% per year, and will be
payable in cash semi-annually in arrears on Janlmagnd July 15 of each year,
commencing July 15, 2010. Interest will accruelm2020 Notes at the rate of
5.55% per year, and will be payable in cash semizalty in arrears on January 15
and July 15 of each year, commencing July 15, 20t68rest on the Notes will be
computed on the basis of a -day year comprised of twelve -day months

The Notes will be general unsecured obligationsuw§ and will rank equally with ¢
of our existing and future unsubordinated obligadic

Holders of any of our existing or future securedieibtedness will have claims that
are prior to your claims as holders of the Noteshe extent of the value of the as:
securing such indebtedness, in the event of ankrbptty, liquidation or similar
proceeding.

As of September 30, 2009, after giving effect is tffering, the entry into and
borrowings under our new senior credit facilitydahe application of proceeds
herefrom and therefrom and certain cash on hawlisasssed under “Use of
Proceeds,” we would have had approximately $2,1#@mof senior unsecured
indebtedness outstanding ranking equally with tb&ebl including $700 million of
obligations under our new senior credit facilitydaxcluding $250 million of
additional borrowing capacity under our new segiedit facility, and we would
have had no secured indebtedness outstanding.

The Notes will be structurally subordinated toeadisting and future obligations of
our subsidiaries, including claims with respectrémle payables. As of September
2009, after giving effect to this offering, the sninto and borrowings under our new
senior credit facility, and the application of peeds herefrom and therefrom and
certain cash on hand as discussed under “Use oé®ds,” our direct and indirect
subsidiaries would have had approximately $17 amlbf obligations to which the
Notes would be structurally subordinated.
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No Guarantee

Further Issues

Optional Redemption

Certain Covenants

Use of Proceeds

Absence of Public Market

Governing Law

Trustee

Risk Factors

Condition to Closing

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

We may create and issue further notes ranking Boaadl ratably in all respects wi
the Notes being offered hereby, so that such furib&es will be consolidated and
form a single series with either series of the Ndteing offered hereby and will ha
the same terms as to status, CUSIP number or aeerdee “Description of the
Note«—Further Issue”

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

We will issue the Notes under an indenture thalt wihong other things, limit our
ability to consolidate, merge or sell all or subsitlly all of our assets; create liens;
and enter into sale and leaseback transactiongf Ailese limitations will be subject
to a number of important qualifications and excapti See “Description of the
Notes—Certain Covenant’

The net proceeds from this offering after deductmgunderwriters’ discount and
our estimated expenses will be approximately $3&Brillion. We intend to use the
net proceeds from this offering, together with tie¢ proceeds of approximately $i
million from borrowings under our new senior crefditility and cash on hand, to
repay all amounts outstanding under our existimjosesecured credit facilities and
to terminate the associated credit agreement”Use of Proceec”

The Notes are new securities for which there isenily no established market.
Accordingly, we cannot assure you as to the deveéoyt or liquidity of any market
for the Notes. The underwriters have advised usttiey currently intend to make a
market in the Notes. However, they are not oblidatedo so, and they may
discontinue any market making activities with repe the Notes without notice to
you or us. We do ndntend to apply for a listing of the Notes on aegurities
exchange

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

Wells Fargo Bank, National Associatic

Investing in the Notes involves risk. See “Risk téas” and the other information
included in or incorporated by reference in thisgpectus supplement for a
discussion of factors you should carefully constolefiore deciding to invest in the
Notes.

The closing of this offering is conditioned uportexing into our new senior credit
facility. See"Description of Other Indebtedne”
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RISK FACTORS

Investing in the Notes involves risk. You shoulisater carefully the following risks and all of thformation set forth or incorporated
by reference in this prospectus supplement, inothie risks and uncertainties described undemteding “Risk Factors” included in our
Annual Report on Form -K for our most recent fiscal year and our QuaryeReports on Form 10-Q, as applicable, and elsew/lrepur
public filings before investing in the Notes offilyy this prospectus suppleme

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

We are a holding company with no direct operatingifiesses other than the equity interests of dusidiaries. We require dividends
and other payments from our subsidiaries to mest oequirements and to pay dividends. Minimum ehp&quirements mandated by
regulatory authorities having jurisdiction over soof our regulated subsidiaries indirectly restiti@ amount of dividends paid upstream. If
our subsidiaries are unable to pay dividends arkkrother payments to us when needed, we may bdeuttaatisfy our obligations, which
would have a material adverse effect on our busijrfasancial condition and operating results.

You will not have any claim as a creditor against subsidiaries, and all existing and future inddbess and other liabilities, including
trade payables, whether secured or unsecuredo®é tbubsidiaries will be structurally senior to Nwes. Furthermore, in the event of any
bankruptcy, liquidation or reorganization of anyoofr subsidiaries, the rights of the holders offMlmdes to participate in the assets of such
subsidiary will rank behind the claims of that sdizy’s creditors, including trade creditors (excepti éxtent we have a claim as a crec
of such subsidiary). As a result, the Notes wilsbheicturally subordinated to the outstanding indeébess and other liabilities, including trade
payables, of our subsidiaries.

As of September 30, 2009, our direct and indirabsgliaries had approximately $17 million of obtigas to which the Notes would be
structurally subordinated. Our subsidiaries geresabstantially all of our revenues and net incame own substantially all of our assets. As
of September 30, 2009, our subsidiaries held 96%uptonsolidated assets. In addition, the indentiill not restrict these subsidiaries from
incurring additional indebtedness and will not @mtany limitation on the amount of other liabési such as trade payables, that may be
incurred by these subsidiaries.

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

The Notes will not be secured by any of our asgetsa result, the indebtedness represented by dbesNvill be effectively subordinat
to any existing and future secured indebtednessiaeincur to the extent of the value of the assetsiring such indebtedness. The terms of
the indenture will permit us to incur secured dgliiject to some limitations. In the event of arstribution or payment of our assets in any
foreclosure, dissolution, winding up, liquidationreorganization, or other bankruptcy proceedimy, secured creditors would have a clair
their collateral superior to that of the Notes.

Downgrades or other changes in our credit ratingsutd affect our financial results and reduce the mieet value of the Notes.

The credit ratings assigned to the Notes may riletatethe potential impact of all risks relatedttading markets, if any, for, or trading
value of, the Notes. A rating is not a recommermatatd purchase, hold or sell our debt securitiegesa rating does not predict the market
price of a particular security or its suitabilityrfa particular investor. Either rating organizatimay lower our rating or decide not to rate our
securities in its sole discretion. The rating of dabt securities is based primarily on the ratinganization’s assessment of the likelihood of
timely payment of interest when due on our debtisges and the ultimate payment of principal of
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our debt securities on the final maturity date. Aatings downgrade could decrease the value didies, increase our cost of borrowing or
require certain actions to be performed to redifgh a situation. The reduction, suspension ordsétival of the ratings of our debt securities
will not, in and of itself, constitute an eventd#fault under the indenture governing the Notes.

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

The Notes are redeemable at our option, and wedamagse to redeem some or all of the Notes from tortene, especially when
prevailing interest rates are lower than the rhtese by the Notes. If prevailing rates are lowtdha time of redemption, you would not be
able to reinvest the redemption proceeds in a coaby@security at an effective interest rate ab laigthe interest rates on the Notes being
redeemed. Our redemption right also may adverdtdgtayour ability to sell your Notes as the op@bnredemption date or period approaches.
See “Description of the Notes—Redemption—Optionadl&mption.”

There is no current public market for the Notes amdmarket may not develop.
The Notes are new issues of securities for whiebetlare currently no public trading markets. Wenocaiguarantee:
« the liquidity of any market that may develop foe thotes
» your ability to sell the Notes; «
» the price at which you might be able to sell theaesc

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

The underwriters have advised us that they cugrémtitnd to make markets in the Notes, but theynateobligated to do so and may
cease any market-making at any time without notiée.do not intend to apply for listing of any oétNotes on any securities exchange. As a
result, it may be difficult for you to find a buyfar the Notes at the time you want to sell therd,aven if you find a buyer, you might not
receive the price you want.

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

The indenture governing the Notes will not contairy financial maintenance covenants and will contaaly limited restrictive
covenants. The indenture will not limit our or aubsidiaries’ ability to incur additional indebtexdhs, issue or repurchase securities, pay
dividends or engage in transactions with affiliai&, therefore, may pay dividends and incur addéi debt, including secured indebtedness
in certain circumstances or indebtedness by, arathligations of, our subsidiaries to which theé@géowould be structurally subordinated.
Our ability to incur additional indebtedness and aar funds for numerous purposes may limit thel$uavailable to pay our obligations un
the Notes. See “Description of the Notes—Certainedants.”
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USE OF PROCEEDS

Our net proceeds from this offering will be approately $988.093 million, after deducting the undeevs’ discount and our estimated
offering expenses. We intend to use the net prac&ed this offering, together with the net proceeflapproximately $700 million from
borrowings under our new senior credit facility aragh on hand, to repay all amounts outstandingrumar existing senior secured credit
facilities and to terminate the associated creglie@ment.

As described under “Description of Other Indebtesdriewe expect to enter into a senior unsecureditcagreement upon the
consummation of this offering providing for up t83p million in borrowings. The existing senior seslicredit facilities that will be repaid
and terminated in connection with this offeringlute term loan facilities with aggregate principaiount of $2,000 million, under which
$1,700 million was outstanding as of December BD92 and a revolving credit facility with aggregatincipal amount of $75 million, under
which no amounts were outstanding. The maturitg daboth the term loan facilities and the revodvaredit facility is February 27, 2013. ,
of December 31, 2009, the interest rate applicetbéanounts outstanding under the term loan fagdlitivas the LIBOR rate (set by the British
Bankers Association LIBOR Rate) plus 2.0%, for Haaive rate of approximately 2.23094% (exceptwitspect to $200 million of the
borrowings, for which the effective rate was apjmately 2.25563%).
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DESCRIPTION OF THE NOTES

The 4.00% Senior Notes due 2015 offered hereby'20&5 Notes”) and the 5.55% Senior Notes due 2ifffred hereby (the “2020
Notes” and, together with the 2015 Notes, the “Notesil) be issued under an indenture, to be dated dsfiary 15, 2010 (the “base
indenture”) between The NASDAQ OMX Group, Inc. aélls Fargo Bank, National Association, as trugthe “Trustee”) and a first
supplemental indenture to be dated as of Januarg0® (the “supplemental indenture and, togettithr the base indenture, the “indenture”
In this Description of the Notes section, “we,” yU%ur,” “Nasdaqg” or the “Company” and similar was refer to The NASDAQ OMX
Group, Inc. and not to any of its subsidiaries. ZB&5 Notes and the 2020 Notes are each referrdeer&in as a “series” of Notes.

Because this section is a summary, it does notitbesevery aspect of the Notes and the indenturis Jummary is subject to, and
qualified in its entirety by reference to, all thevisions of the Notes and the indenture, inclgdiefinitions of certain terms used therein.
terms of the Notes will include those stated initttenture and those made part of the indentureteyence to the Trust indenture Act of
1939, as amended, or the “TIA.” You may obtain egpdf the Notes and the indenture by requesting fhem us or the Trustee.

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

» will rank equally with all of our other senior urtseed indebtedness from time to time outstandimguding our 2.50%
Convertible Senior Notes due 2013 and all indel#sdiunder our new senior unsecured credit fasil

« will be structurally subordinated to all existingdafuture obligations of our subsidiaries includiigims with respect to trade
payables; an

« will be effectively subordinated in right of payméda all of our existing and future secured indébgss to the extent of the
collateral securing any such indebtedn

The 2015 Notes will initially be limited to $400 ion aggregate principal amount and the 2020 Nua#tidisnitially be limited to $600
million aggregate principal amount. The Notes Wwédlissued in minimum denominations of $2,000 ategiral multiples of $1,000 in excess
thereof.

Principal, Maturity and Interest

The 2015 Notes will bear interest at a rate of %Qeer year. Interest on the 2015 Notes will be pleyaemi-annually in arrears on
January 15 and July 15 of each year, beginninguynl®, 2010, and will be computed on the basia 860-day year of twelve 30-day
months. Interest on the 2015 Notes will accrue feord including the settlement date and will be paibolders of record on the January 1
and July 1 immediately before the applicable irgepayment date.

The 2020 Notes will bear interest at a rate of %5fer year. Interest on the 2020 Notes will be pleyaemi-annually in arrears on
January 15 and July 15 of each year, beginninguynl®, 2010, and will be computed on the basia 860-day year of twelve 30-day
months. Interest on the 2020 Notes will accrue feord including the settlement date and will be paibolders of record on the January 1
and July 1 immediately before the applicable irgepayment date.

The 2015 Notes will mature on January 15, 2015. 2020 Notes will mature on January 15, 2020. Orafty@dicable maturity date of
the Notes, the holders will be entitled to recei®®% of the principal amount of such Notes. Theddatill not have the benefit of any
sinking fund.

If any interest payment date falls on a day thabisa business day, then payment of interest reaydde on the next succeeding
business day and no interest will accrue becausealf delayed payment. With respect to
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the Notes, when we use the term “business day” e@nnany day except a Saturday, a Sunday or a dagich banking institutions in the
applicable place of payment are authorized or requdy law, regulation or executive order to close.

Ranking

The Notes will be general unsecured obligationsw$ and will rank equally with all of our existiagd future unsubordinated
obligations.

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

As of September 30, 2009, after giving effect tig tffering, our entry into and borrowings undez tbredit Agreement and the
application of the proceeds hereof and thereofwaeld have had approximately $2,146 million of unged indebtedness outstanding
ranking equally with the Notes and no secured itethiess outstanding. See “Use of Proceeds.”

We conduct our operations through subsidiariesa Assult, distributions or advances from our subsieks are a major source of funds
necessary to meet our debt service and other dioliga Contractual provisions, laws or regulaticaswell as our subsidiaries’ financial
condition and operating requirements, may limit abitity to obtain cash required to pay our debvise obligations, including payments on
the Notes. The Notes will be “structurally” subavalied to all indebtedness and other obligatiormuosubsidiaries, including claims with
respect to trade payables. This means that invibiet @f bankruptcy, liquidation or reorganizatidraoy of our subsidiaries, the holders of
Notes will have no direct claim to participate lretassets of such subsidiary but may only recoyeirtue of our equity interest in ol
subsidiaries (except to the extent we have a céaira creditor of such subsidiary). As a resultdéd of all existing and future indebtedness
and other liabilities of our subsidiaries, incluglitnade payables and claims of lessors under Iehaes the right to be satisfied in full prior to
our receipt of any payment as any equity ownerufsubsidiaries. As of September 30, 2009, afténgieffect to this offering, our entry in
and borrowings under the Credit Agreement and pipdiGation of the proceeds hereof and thereof soisidiaries would have had
approximately $17 million of indebtedness and otftdigations outstanding to which the Notes wouddébeen structurally subordinated.

Further Issues

The indenture will provide that we may issue dautsities (the “debt securities”) thereunder framet to time in one or more series,
and will permit us to establish the terms of eaafies of debt securities at the time of issuanbe. ilfidenture will not limit the aggregate
amount of debt securities that may be issued uth@eindenture.

Each series of Notes will constitute a separatiesef debt securities under the indenture, imytiinited to $400 million in the case of
the 2015 Notes and $600 million in the case of2020 Notes. Under the indenture, we may, withoetdbnsent of the holders of any series
of Notes, “reopen” such series and issue additibloaés from time to time in the future, but onlysifch additional Notes are issued with less
than a de minimis amount of original issue discardre issued as part of a “qualified reopenirgg”d.S. federal income tax purposes. This
means that, in circumstances where the indentunddes for the holders of debt securities of amjeseo vote or take any action, any of the
outstanding Notes of such series, as well as adiiadal Notes that we may issue by reopening sahes, will vote or take action as a sir
class.

Payment of Additional Amounts by a Foreign Successdssuer

A Foreign Successor Issuer is any entity thatgaoized in a jurisdiction other than the Unitedt&taany state thereof or the District of
Columbia and becomes a successor of The NASDAQ @Vbup, Inc. as a result
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of a merger of The NASDAQ OMX Group, Inc. with aimtio such entity after the date hereof in accordamith the provisions set forth in
“Certain Covenants—Merger, Consolidation or Saldsdgets”.

All payments made under or with respect to the Bloteany Foreign Successor Issuer will be madednekclear of and without
withholding or deduction for or on account of amggent or future tax, duty, levy, impost, assessmeather governmental charge
(including, without limitation, penalties, interemtd other similar liabilities related theretomdiatever nature (collectively, “Taxedihposec
or levied by or on behalf of any jurisdiction in ish such Foreign Successor Issuer is organizeiien#sor doing business for tax purposes or
from or through which such Foreign Successor Ismaes any payment on the Notes or any departmerttiitical subdivision thereof
(each, a “Relevant Taxing Jurisdiction”), unlesshskoreign Successor Issuer is required to withboldeduct Taxes by law. For the
avoidance of doubt a Relevant Taxing Jurisdictisallsot include the United States, any state thfevethe District of Columbia. If a Forei
Successor Issuer is required by law to withholdextuct any amount for or on account of Taxes oéleWnt Taxing Jurisdiction from any
payment made under or with respect to the Notesk-titeign Successor Issuer, subject to the exeeplisted below, will pay additional
amounts (“Additional Amounts”) as may be necessamnsure that the net amount received by eactehofdhe Notes after such
withholding or deduction (including withholding deduction attributable to Additional Amounts payabereunder) will not be less than the
amount the holder would have received if such Téessnot been withheld or deducted.

A Foreign Successor Issuer will not, however, pagifional Amounts to a holder or beneficial ownéNotes:

(a) to the extent the Taxes giving rise to suchifhaiaal Amounts would not have been imposed butlierholder’s or beneficial
owner’s present or former connection with the Rafevi axing Jurisdiction (other than any connect&sulting from the acquisition,
ownership, holding or disposition of Notes, thegipt of payments thereunder and/or the exercigmfurcement of rights under any
Notes);

(b) to the extent the Taxes giving rise to suchifiddal Amounts would not have been imposed butlierfailure of the holder or
beneficial owner of Notes, following the ForeigncBessor Issuer’s written request addressed toditeh to the extent such holder or
beneficial owner is legally eligible to do so, twneply with any certification, identification, inforation or other reporting requirements,
whether required by statute, treaty, regulatioadministrative practice of a Relevant Taxing Jucison, as a precondition to exempti
from, or reduction in the rate of deduction or waitkding of, Taxes imposed by the Relevant Taximisdiction (including, without
limitation, a certification that the holder or bénil owner is not resident in the Relevant Taxihgisdiction);

(c) with respect to any estate, inheritance, gdtes, personal property or any similar Taxes;

(d) if such holder is a fiduciary or partnershipparson other than the sole beneficial owner ofi payment and the Taxes giving
rise to such Additional Amounts would not have beeposed on such payment had the holder been tefibiary, partner or sole
beneficial owner, as the case may be, of such (fationly if there is no material cost or expenssogiated with transferring such Note
to such beneficiary, partner or sole beneficial emand no restriction on such transfer that isidatthe control of such beneficiary,
partner or sole beneficial owner);

(e) to the extent the Taxes giving rise to suchifdatal Amounts would not have been imposed butherpresentation by the
holder of any Note, where presentation is requifedpayment on a date more than 30 days afteddlte on which payment became due
and payable or the date on which payment theredilis provided for, whichever occurs later;

(f) with respect to any withholding or deductiomtlis imposed on a payment to an individual anditheequired to made pursuant
to the European Council Directive on the taxatibsavings income which was adopted by the ECOFINMC® on June 3, 2003 or any
law implementing or complying with, or introducedarder to conform to such directive (the “EU SasTax Directive”) or is required
to be made pursuant to the Agreement between tregpEan Community and the Swiss Confederation dated
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October 26, 2004 providing for measures equivatethose laid down in the EU Savings Tax Direc(ihee “EU-Swiss Savings Tax
Agreement”) or any law or other governmental regjofaimplementing or complying with, or introducedorder to conform to, such
agreement; or

(g) any combination of items (a), (b), (c), (d)) &d (f).

A Foreign Successor Issuer will (i) make any sudhhwolding or deduction required by applicable lamd (ii) remit the full amount
deducted or withheld to the relevant authoritydn@dance with applicable law. The Foreign Sucaelssoier will make reasonable efforts to
obtain certified copies of tax receipts evidendimg payment of any Taxes so deducted or withhelah f'each Relevant Taxing Jurisdiction
imposing such Taxes. The Foreign Successor Issillgravide to the Trustee, within a reasonabledtiafter the date the payment of any
Taxes so deducted or withheld are due pursuamiplticable law, either a certified copy of tax rgateievidencing such payment, or, if such
tax receipts are not reasonably available to threi§o Successor Issuer, such other documentatadrptbvides reasonable evidence of such
payment by the Foreign Successor Issuer.

At least 30 calendar days prior to each date orhvAny payment under or with respect to the Natelie and payable, if the Foreign
Successor Issuer will be obligated to pay Additigkrmounts with respect to such payment (unless sintigation to pay Additional Amounts
arises after the 35th day prior to the date on kvpeEyment under or with respect to the Notes isathgepayable, in which case it will be
promptly thereafter), the Foreign Successor Isaiiédeliver to the Trustee an officers’ certifieastating that such Additional Amounts will
be payable and the amounts so payable and wiibgbtsuch other information necessary to enatdeltustee to pay such Additional
Amounts to holders on the payment date. The Forgigitessor Issuer will promptly publish a notica@eordance with the provisions set
forth in “—Notices” stating that such Additional Amnts will be payable and describing the obligatmpay such amounts.

A Foreign Successor Issuer will indemnify and Hadaimless the holders of Notes, and, upon writtgnest of any holder of Notes,
reimburse such holder for the amount of (i) anyéGabevied or imposed by a Relevant Taxing Jurigiticind payable by such holder in
connection with payments made under or with resgeettte Notes held by such holder; and (ii) anyégabevied or imposed with respect to
any reimbursement under the foregoing clause (hisrclause (ii), so that the net amount recetweduch holder after such reimbursement
will not be less than the net amount such holdarldibave received if the Taxes giving rise to thienbursement described in clauses
(i) and/or (ii) had not been imposeqatpvided, however, that the indemnification obligation provided forthis paragraph shall not extend to
Taxes imposed for which the holder of the Notesldowt have been eligible to receive payment ofifiddal Amounts hereunder by virtue
of clauses (a) through (g) above or to the extecl $iolder received Additional Amounts with respecsuch payments.

In addition, a Foreign Successor Issuer will pay stamp, issue, registration, court, documentatenise or other similar taxes, char
and duties, including interest and penalties wapect thereto, imposed by any Relevant Taxingdigtion at any time after the merger
described above in respect of the execution, ig®jargistration or delivery of the Notes or anlyentdocument or instrument referred to
thereunder and any such taxes, charges or dutfgssied by any Relevant Taxing Jurisdiction at amgtafter the merger described above
result of, or in connection with, any payments mpdesuant to the Notes and/or the enforcementeoNibtes and/or any other such document
or instrument.

The obligations described under this heading wil/ve any termination, defeasance or dischargeefndenture and will apply
mutatis mutandiso any successor Person to any Foreign Successmrlfther than a Person organized under thedéthe United States,
any state thereof or the District of Colmubia) am@ny jurisdiction in which such successor is aiged or is otherwise resident for tax
purposes or any jurisdiction from or through whjgetyment is made by such successor or its respeagimats. Whenever the Indenture or this
“Description of the Notes” refers to, in any corttéke payment of principal, premium, if any, irgst or any other amount payable under or
with respect to any Note, such reference includesptiyment of Additional Amounts or indemnificatipayments as described hereunder, if
applicable.
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Redemption
Optional Redemption

Each series of Notes will be redeemable, in wholi@ part from time to time, at our option, at aeeption price (the “make-whole
redemption price”) equal to the greater of (i) 1008she principal amount of the Notes to be rederaed (ii) as determined by the
Quotation Agent (as defined below), the sum offresent values of the remaining scheduled paynoémsncipal and interest on the Notes
being redeemed (exclusive of interest accrued apdid as of the date of redemption), discountati¢adate of redemption on a semi-annual
basis (assuming a 360-day year consisting of twglsday months) at the Treasury Rate (as definemWpeplus 30 basis points in the case of
the 2015 Notes and 30 basis points in the cagdeed?®20 Notes, plus, in each case, accrued andduinperest thereon to the date of
redemption. However, if the redemption date isradteecord date and on or prior to a corresponigitegest payment date, the interest will be
paid on the redemption date to the holder of recorthe record date.

Notice of any redemption will be mailed at leastdz's, but not more than 60 days, before the redemgate to each registered holder
of Notes to be redeemed. Once notice of redemjgiomailed, the Notes called for redemption will bee due and payable on the redemg
date and at the applicable redemption price, ptesugd and unpaid interest to, but not includihg,redemption date. Unless we default in
payment of the redemption price, on and after giemption date, interest will cease to accrue erNibites or portion thereof called for
redemption.

If money sufficient to pay the redemption priceatifof the Notes (or portions thereof) to be rededron the redemption date is
deposited with the Trustee or paying agent on @arbehe redemption date and certain other contitare satisfied, then on and after such
redemption date, interest will cease to accrueush §lotes (or such portion thereof) called for raggon.

“Comparable Treasury Issue” means that United Stateasury security selected by the Quotation Agertaving a maturity
comparable to the remaining term of the Notes efapplicable series to be redeemed that wouldilizedt at the time of selection and in
accordance with customary financial practice, igipg new issues of corporate Notes of comparaldturity to the remaining term of the
Notes of the applicable serit

“Comparable Treasury Price” means, with respeeinpredemption date, (i) the average of four Refezelreasury Dealer Quotations
for such redemption date, after excluding the higla@d lowest such Reference Treasury Dealer Qangaibr (ii) if the Quotation Agent
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such quotations.

“Quotation Agent” means a Reference Treasury Desdpointed by us.

“Reference Treasury Dealer” means (i) each of B#ntmerica Securities LLC, J.P. Morgan Securities. land a Primary Treasury
Dealer (as defined herein) selected by Wells F&egurities, LLC or any of their respective affiéiatthat is a primary U.S. Government
securities dealer in New York City (a “Primary Tseay Dealer”), and their respective succesgmayided, howevethat if any of the
foregoing shall cease to be a Primary Treasuryddeale will substitute therefor another Primaryd3ery Dealer; and (ii) any other Primary
Treasury Dealer selected by us.

“Reference Treasury Dealer Quotations2ans, with respect to each Reference TreasurebDaiadl any redemption date, the averag
determined by us, of the bid and asked priceshi®iGomparable Treasury Issue (expressed in eaelasas percentage of its principal
amount) quoted in writing to the Quotation Agentdugh Reference Treasury Dealer at 5:00 p.m., Newk €ity time, on the third business
day preceding such redemption date.

“Treasury Rate” means, with respect to any redesnpdate, the rate per annum equal to the semi-aequéavalent yield to maturity of
the Comparable Treasury Issue, assuming a prichdoComparable Treasury
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Issue (expressed as a percentage of its prinaipaliat) equal to the Comparable Treasury Pricedoh sedemption date.

If we elect to redeem less than all of the Notesl, such Notes are at the time represented by alghaite, then the depositary will sel:
by lot the particular interests to be redeemeudefelect to redeem less than all of the Notes aanydbf such Notes are not represented by a
global note, then the Trustee will select the patéir Notes to be redeemed in a manner it deemejapate and fair (and the depositary will
select by lot the particular interests in any glotige to be redeemed).

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

Tax Redemption
If, as a result of:

(a) any amendment to, or change in, the laws @ula¢ions or rulings promulgated thereunder) of Rejevant Taxing Jurisdictic
which is announced and becomes effective afted#ite on which a Foreign Successor Issuer becorResegn Successor Issuer (or,
where a jurisdiction in question does not becorRel@vant Taxing Jurisdiction until a later dategtslater date); or

(b) any amendment to, or change in, the officigllgtion or official interpretation of the lawsgulations or rulings of any
Relevant Taxing Jurisdiction which is announced lb@comes effective after the date on which a Far8igccessor Issuer becomes a
Foreign Successor Issuer (or, where a jurisdigtiaquestion does not become a Relevant Taxingdlatisn until a later date, such la
date),

such Foreign Successor Issuer would be obligatpdypon the next date for any payment and asudt ifisthat amendment or change,
Additional Amounts or indemnification payments a&sctibed above under “—Payment of Additional Amsuny a Foreign Successor
Issuer” with respect to the Relevant Taxing Judsdn, which such Foreign Successor Issuer reaspdabermines it cannot avoid by the use
of reasonable measures available to it, then sookigh Successor Issuer may redeem all, but netles all, of the Notes, at any time
thereafter, upon not less than 30 nor more thatha§®’ notice, at a redemption price of 100% ofrtipeincipal amount, plus accrued and
unpaid interest, if any, to the redemption daté@rRo the giving of any notice of redemption délsed in this paragraph, a Foreign Successor
Issuer will deliver to the trustee:

(a) a certificate signed by an officer of such kgmeSuccessor Issuer stating that the obligatiqratpthe Additional Amounts or
indemnification payments cannot be avoided by g$tarieign Successor Issuer’s taking reasonable mesianailable to it; and

(b) a written opinion of independent legal courieeduch Foreign Successor Issuer of recognizediisiguto the effect that such
Foreign Successor Issuer has or will become olglbtt pay such Additional Amounts or indemnificatigayments as a result of a
change, amendment, official interpretation or aggilon described above.

A Foreign Successor Issuer will publish a noticamy optional redemption of the Notes described/ali accordance with the
provisions of the Indenture described under “—Negit No such notice of redemption may be given ntloae 60 days before or 365 days
after the Foreign Successor Issuer first becorabtelito pay any Additional Amount or indemnificatipayments.
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Certain Covenants
The indenture will contain, among others, the folltg covenants:

Merger, Consolidation or Sale of Assets

Under the terms of the indenture, we will be petadiitto consolidate or merge with another entityoasell, transfer or otherwise convey
all or substantially all of our assets to anothwitg, subject to our meeting all of the followisgnditions:

» the resulting entity (if other than us) must (x)ebeorporation, limited partnership or limited liétlp company (or the equivalent
thereof) organized under the laws of any U.S. dliction or any European Union Member State andi@fiver a supplemental
indenture by whiclsuch surviving entity expressly assumes our obtigatunder the indenture; a

* immediately following the consolidation, mergeresar conveyance, no Event of Default (as defineldw) (and no event which,
after notice or lapse of time or both, would becaneevent of Default) shall have occurred and b#inaing.

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

Although there is a limited body of case law inteting the phrase “all or substantially all,” théseno precise established definition of
the phrase under applicable law. Accordingly, irtaia circumstances there may be a degree of wingrias to whether a particular
transaction would involve a disposition of “all substantially all” of our assets. As a result, &nbe unclear as to whether the merger,
consolidation or sale of assets covenant wouldyaieph particular transaction as described abosgerata decision by a court of competent
jurisdiction.

Limitations on Liens

We may not, and may not permit any of our SignificAubsidiaries (as defined below) to, create omfido exist any Lien (as defined
below) on any Principal Property (as defined belofwurs or any of our Significant Subsidiaries ¢arany stock or Indebtedness of a
Significant Subsidiary), whether owned on the adtssuance of the Notes or thereafter acquiredetmre any Indebtedness (as defined
below), unless we contemporaneously secure thesNtiigether with, if we so determine, any otheeltédness of or guaranty by us or such
Significant Subsidiary then existing or thereaftezated that is not subordinated to the Notes)lggaiad ratably with (or, at our option, prior
to) that obligation.

“Lien” means any lien, mortgage, deed of trust,dthecation, pledge, security interest, charge oueibrance of any kind.

“Indebtedness” means any indebtedness (whetheg Ipeincipal, premium, interest or other amounts)dioin respect of any notes,
bonds, debentures or other instruments for moneywted or any borrowed money or any liability undein respect of any banker’s
acceptance (other than a daylight overdraft).

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

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

(a) Liens imposed by law or any governmental authdor taxes, assessments, levies or chargesatkatot yet overdue by more
than 60 days or are being contested in good faitl,(if necessary, by appropriate proceedingsyrocdmmitments that have not been
violated,;
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(b) carriers’, warehousemen'’s, mechanics’, mateesl's, repairmen’s, landlordahd similar Liens imposed by law or which a1
by operation of law and which are incurred in theirmary course of business or where the validitamiount thereof is being contested
in good faith (and, if necessary, by appropriatecpedings);

(c) Liens incurred or pledges or deposits made@mpliance with workers’ compensation, pension liibs, unemployment
insurance and other social security laws or reguiator other insurance-related obligations (inzlgdwithout limitation, pledges or
deposits securing liability to insurance carriemgl@r insurance or self-insurance arrangements);

(d) Liens incurred or pledges or deposits madetoi® the performance of bids, trade contractsleten leases, statutory
obligations, surety, customs and appeal bondsppeance bonds, customer deposits and other oldigatf a similar nature, in each
case in the ordinary course of business;

(e) judgment Liens in respect of judgments thahdbconstitute an Event of Default under the indeatt

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

(9) Liens on (1) any property or asset prior todhquisition thereof, provided that such Lien maiye@xtend to such property or
asset, or (2) property of a Significant Subsidiahere (A) such Significant Subsidiary becomes asilidry after the date of this
prospectus supplement, (B) the Lien exists atithe such Significant Subsidiary becomes a Subsid{&) the Lien was not created in
contemplation of such Significant Subsidiary beawgra Subsidiary, and (D) the principal amount sedday the Lien at the time such
Significant Subsidiary becomes a Subsidiary issuttsequently increased or extended to any othetsasther than those owned by the
entity becoming a Subsidiary;

(h) any Lien existing on the issue date of the Npte

() Liens upon fixed, capital, real and/or tangiplersonal property acquired after the date hetgop(rchase, construction,
development, improvement, capital lease, Synthetiase or otherwise) by us or any Significant Subsjg each of which Liens was
created for the purpose of securing Indebtedngsssenting, or incurred to finance, refinance éund, the cost (including the cost of
construction, development or improvement) of sudperty; provided that no such lien shall extendrtaover any property other than
the property so acquired and improvements thereon;

(j) Liens in favor of us or any Subsidiary;
(k) Liens arising from the sale of accounts redgliedor which fair equivalent value is received,

() any extension, renewal or replacement (or ssgige extensions, renewals or replacements) ineviioin part, of any Liens
referred to in the foregoing clauses (g), (h) andfovided that the principal amount of Indebtess secured thereby and not otherwise
authorized as a Permitted Lien shall not exceegtimeipal amount of Indebtedness, plus any prenouiiee payable in connection
with any such extension, renewal or replacemengesared at the time of such extension, renewadgacement;

(m) Liens securing our obligations or those of &upsidiary of ours in respect of any swap agreesnenother hedging
arrangements entered into in the ordinary courdmisiness and for non-speculative purposes;

(n) easements, zoning restrictions, minor titleedtd, irregularities or imperfections, restrictiamsuse, rights of way, leases,
subleases and similar charges and other similamebiances on real property imposed by law or aisirthe ordinary course of
business that do not secure any monetary obligafother than customary maintenance requirementsivhich could not reasonably
be expected to have a material adverse effect@huhiness or financial condition of us and oursglilries taken as a whole; and
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(o) Liens consisting of an agreement to sell, fiemsr dispose of any asset or property (to thergduch sale, transfer or
disposition is not prohibited by the subsection “-efgler, Consolidation or Sale of Assets”).

“Credit Agreement” means the Credit Agreement, date of January 15, 2010, among the Company, tikeie party thereto, Bank of
America, N.A., as administrative agent, Nordea BABk(publ.) and Skandinaviska Enskilda Banken ABHlp), as Nordic Lead Arrangers
and Joint Bookrunning Managers, Banc of Americauiges LLC and J.P. Morgan Securities Inc. as We&ad Arrangers and Joint
Bookrunning Managers and J.P. Morgan Chase Bark, Nordea Bank AB (publ.) and Skandinaviska Erd&iBanken AB (publ.) as co-
documentation agents.

“Principal Property” means the land, improvemehtsl|dings and fixtures (including any leaseholdnest therein) constituting a
corporate office, facility or other capital assdtigh is owned or leased by us or any of our Sigaift Subsidiaries unless our board of
directors has determined in good faith that sudleeffacility or capital asset is not of mateiiportance to the total business conducted by
us and our Significant Subsidiaries taken as a @\fith respect to any Sale and Lease-Back Transa@s defined below) or series of
related Sale and Lease-Back Transactions, thendietztion of whether any property is a Principalg&ndy shall be determined by reference
to all properties affected by such transactionesies of transactions.

“Significant Subsidiary,” with respect to any parsmeans any Subsidiary of such person that sitffie criteria for a “Significant
Subsidiary” set forth in Rule 1-02(w) of Regulati8nX under the Exchange Act.

“Subsidiary” means any corporation, limited liatyilcompany or other similar type of business entitwhich we and/or one or more of
our Subsidiaries together own more than 50% ofdted voting power of shares of capital stock dedit(without regard to the occurrence of
any contingency) to vote in the election of therdaat directors or similar governing body of sudrporation, limited liability company or
other similar type of business entity, directlyirdirectly.

“Synthetic Lease” means any tax retention or oflyethetic lease which is treated as an operategel@nder United States generally
accepted accounting principles, but the liabilitiesler which are or would be characterized as itedietess for tax purposes.

Limitation on Sale and Lease-Back Transactions

We will not, nor will we permit any of our Signifimit Subsidiaries to, enter into any Sale and L&asé- Transaction (as defined belc
with respect to any Principal Property, other tiigrany such Sale and Lease-Back Transaction iivgla lease for a term of not more than
three years or (y) any such Sale and Lease-Bagis@ction between us and one of our Subsidiariegtween our Subsidiaries, unless:

(a) we or such Significant Subsidiary would betédito incur Indebtedness secured by a lien orfPtirecipal Property involved in such Sale
and Lease-Back Transaction at least equal in antouhe Attributable Debt (as defined below) wiéispect to such Sale and Lease-Back
Transaction, without equally and ratably securimg Notes, pursuant to the covenant described alder the caption “—Limitations on
Liens”; or (b) the proceeds of such Sale and L&tk Transaction are at least equal to the faiketaralue of the affected Principal Prop:

(as determined in good faith by our board of dvexjtand we apply an amount equal to the net pdsceksuch Sale and Lease-Back
Transaction within 365 days of such Sale and L&sssk Transaction to any (or a combination) of {8 prepayment or retirement of the
Notes, (ii) the prepayment or retirement (othenthay mandatory retirement, mandatory prepaymesin&ing fund payment or by payme

at maturity) of other Indebtedness of us or of oheur Subsidiaries (other than Indebtedness thstibordinated to the Notes or Indebtedness
owed to us or one of our Subsidiaries) that matoree than 12 months after its creation or (iig§ gurchase, construction, development,
expansion or improvement of other comparable ptgper
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“Sale and Lease-Back Transaction” means any arraegewith any person providing for the leasing byou any of our Significant
Subsidiaries of any Principal Property, whether mawed or hereafter acquired, which Principal Prgpeas been or is to be sold or
transferred by us or such Significant Subsidiarguoh person.

“Attributable Debt” with regard to a Sale and Led&sck Transaction with respect to any Principalgerty means, at the time of
determination, the present value of the total nedwent of rent required to be paid under such leasmg the remaining term thereof
(including any period for which such lease has tedanded), discounted at the rate of interedfiostt or implicit in the terms of such lease
(or, if not practicable to determine such rate weéghted average interest rate per annum borribebgecurities of all series then outstanding
under the Indenture) compounded samitually. In the case of any lease which is terbiaby the lessee upon the payment of a penalth
net amount shall be the lesser of (x) the net atdetermined assuming termination upon the firg¢ dach lease may be terminated (in
which case the net amount shall also include theusutnof the penalty, but shall not include any ttiiat would be required to be paid under
such lease subsequent to the first date upon vithichy be so terminated) or (y) the net amountrd@teed assuming no such termination.

Excepted Indebtedness

Notwithstanding the limitations on Liens and Sald &ease-Back Transactions described above, amdutitimiting our or any
Significant Subsidiary’s ability to issue, incurgate, assume or guarantee Indebtedness secuRattitted Liens, we and any Significant
Subsidiary will be permitted to incur Indebtednsssured by a Lien or may enter into a Sale andd-Bask Transaction, in either case,
without regard to the restrictions contained inpheceding two sections entitled “—Certain Covegantimitations on Liens” and “-Certair
Covenants—Limitations on Sale and Lease-Back Tidiwsss,” if at the time the Indebtedness is incdraed after giving effect to this
Indebtedness and to the retirement of Indebtedmkis is concurrently being retired, the sum oftfe aggregate principal amount of all
Indebtedness secured by Liens other than Perntitter$, and (b) the Attributable Debt of all our &ahd Lease-Back Transactions not
otherwise permitted by the provisions describedeunrid-Certain Covenants—Limitations on Sale and keBack Transactions,” does not
exceed 15% of Consolidated Net Tangible Assetdééined below).

“Consolidated Net Tangible Assets” means, at artg,dhe aggregate amount of assets (less applicedseves) of Nasdag and its
Significant Subsidiaries after deducting therefr@hall goodwill, tradenames, trademarks, patamtamortized debt discount and expense
and other like intangibles and (b) all currentilitibs (excluding any current liabilities for mopdorrowed having a maturity of less than 12
months but by its terms being renewable or extdadibyond 12 months from such date at the optich@borrower), all as reflected in
Nasda’s most recent consolidated balance sheet as antthef our fiscal quarter ending not more than d&fs prior to such date, prepared
in accordance with United States generally acceaptedunting principles.

Events of Default

Holders of debt securities of any series issuectutite indenture will have specified rights if avekt of Default (as defined below)
occurs.

The term “Event of Default” in respect of the debturities of any series means any of the following
(1) we do not pay interest on any of the debt secardfahat series within 30 days of its due d

(2) we fail to pay the principal (or premium, ifygrof any Note, when such principal becomes duepayéble, at maturity, upon
acceleration, upon redemption or otherw

(3) failure by us to comply with our obligations un¢‘—Certain Covenan—Merger, Consolidation or Sale of As¢<”;
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(4) we remain in breach of a covenant or warramtyespect of the indenture or any debt securiti¢sat series (other than a covenant
included in the indenture solely for the benefitlebt securities of another series) for 60 dayer &fe receive a written notice of
default, which notice must be sent by either thestee or holders of at least 25% in principal an@fithe outstanding debt
securities of that serie

(5) we file for bankruptcy, or other events of bankoyptinsolvency or reorganization specified in théanture

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

(7) one or more final judgments for the payment of nyanean aggregate amount in excess of $100,000660e available insuran
or indemnity coverage shall be rendered against asy Significant Subsidiary and the same shatlaie undischarged for a
period of 30 consecutive days during which execusiball not be effectively staye

If an Event of Default (other than an Event of Reéfapecified in clause (5) above) with respedhi® Notes has occurred, the Truste
the holders of at least 25% in principal amounthef Notes may declare the entire unpaid principaunt of (and premium, if any), and all
the accrued interest on, such Notes to be dueram@:diately payable. This is called a declaratioaanfeleration of maturity. There is no
action on the part of the Trustee or any holde¢hefNotes required for such declaration if the EwdrbDefault is the Company’s bankruptcy,
insolvency or reorganization. Holders of a majoiityrincipal amount of the Notes may also waiveaaia past defaults under the indenture
with respect to the Notes on behalf of all of tioddlers of the Notes. A declaration of acceleratbmaturity may be canceled, under speci
circumstances, by the holders of at least a mgjoriprincipal amount of the Notes and the Trustee.

Except in cases of default, where the Trustee pasial duties, the Trustee is not required to &kgaction under the indenture at the
request of holders unless the holders offer that€ruprotection from expenses and liability sattsfiy to the Trustee. If an indemnity
satisfactory to the Trustee is provided, the haadra majority in principal amount of Notes mayedi the time, method and place of
conducting any lawsuit or other formal legal acts@eking any remedy available to the Trustee. Thet&e may refuse to follow those
directions in certain circumstances specified ittdenture. No delay or omission in exercising aglit or remedy will be treated as a wa
of the right, remedy or Event of Default.

Before holders are allowed to bypass the Trustdebaing a lawsuit or other formal legal action ake other steps to enforce their rights
or protect their interests relating to the Noths, following must occur:

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

» holders of at least 25% in principal amount of Haes must make a written request that the Trusteeaction because of the
default and must offer the Trustee indemnity satisfry to the Trustee against the cost and othbilities of taking that
action; anc

» the Trustee must have failed to take action fod&gs after receipt of the notice and offer of indégn
Holders are, however, entitled at any time to barngwsuit for the payment of money due on the Bloteor after the due date.
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Modification of the Indenture and Waiver of Rights of Holders

Under certain circumstances, we can make changées iadenture and the Notes of any series. Sopestyf changes require the
approval of each holder of Notes affected, somairegpproval by a vote of a majority of the hoklef the Notes of such series, and some
changes do not require any approval at all.

Changes Requiring Your Approval
First, there are changes that cannot be made fddtes without your specific approval. These ineluthanges that:
(1) reduce the percentage of holders of Notes of angsseho must consent to a waiver or amendmertefridenture
(2) reduce the rate of interest on any Note or changdime for payment of intere:
(3) reduce the principal or premium due on the Noteshange the stated maturity date of the Nc
(4) change the place or currency of paymenton a
(5) change the right of holders of Notes of any senesaive an existing default by majority vo
(6) modify the provisions of the indenture with respiecthe ranking of the Notes in a manner advers®tn
(7) impair your right to sue for payment;
(8) make any change to this list of changes that requiour specific approve

Changes Requiring a Majority Vote

The second type of change to the indenture anbldles requires a vote in favor by holders ownimgagority of the principal amount
the Notes of a particular series. Most changesrftdlthis category, except as described aboverurd€hanges Requiring Your Approval”
and for clarifying changes and certain other spetithanges that would not adversely affect holdétee Notes in any material respect. A
majority vote of holders of Notes of a particularies is required to waive any past default, exedpilure to pay principal or interest and
default in the certain covenants and provisionthefindenture that cannot be amended without theertt of each affected holder of Notes as
described above.

Changes Not Requiring Approval

The third type of change does not require any tgtgou as holders of outstanding Notes of any sefiis type is limited to
clarifications and certain other changes that wowultdadversely affect holders of the outstandingeN@f any series in any material respect.

Defeasance and Covenant Defeasance

We may elect either (i) to defease and be disclirgen any and all obligations with respect to dedt securities of any series (except
as otherwise provided in the indenture) (“defeasgnar (ii) to be released from our obligationshwiespect to certain covenants that are
described in the indenture (“covenant defeasanc@9n the deposit with the Trustee, in trust fartspurpose, of money and/or government
obligations that through the payment of principad énterest in accordance with their terms will\pde money in an amount sufficient,
without reinvestment in the opinion of a nationakygognized firm of certified public accountantspay the principal of, premium, if any, &
interest on the Notes to maturity or redemptiorthascase may be, and any mandatory sinking furachalogous senior payments thereon. As
a condition to defeasance or covenant defeasamceust deliver to the Trustee an opinion of coutwséhe effect that the holders of the
Notes will not recognize income, gain or loss faiitdd States federal income tax purposes as a ifsstich defeasance
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covenant defeasance and will be subject to UnitateS federal income tax on the same amountseigdgme manner and at the same times a
would have been the case if such defeasance onaovdefeasance had not occurred. Such opinioawfsel, in the case of defeasance u
clause (i) above, must refer to and be based upoling of the Internal Revenue Service or a changipplicable United States federal
income tax law occurring after the date of the itdee. We may exercise our defeasance option wgheact to debt securities notwithstanc

our prior exercise of our covenant defeasance npliave exercise our defeasance option, paymetiteoNotes may not be accelerated
because of an Event of Default.

If we exercise our covenant defeasance option, payof the Notes may not be accelerated by referemany covenant from which \
are released as described under clause (ii) afthediately preceding paragraph. However, if acegiien were to occur for other reasons,
the realizable value at the acceleration date®fitbney and government obligations in the defe@stinst could be less than the principal
and interest then due on the Notes, in that theimed| deposit in the defeasance trust is based sgloeduled cash flows rather than market
value, which will vary depending upon interest saa@d other factors.

Satisfaction and Discharge

The indenture will at our request be dischargedwiticcease to be of further effect (except asunvving rights or registration of
transfer or exchange of the Notes, as expresskiged for in the indenture) as to all outstandingtéé$ of any series, when:

(1) either:

(A) all Notes of such series theretofore authetgidand delivered (except lost, stolen or destrdyeks which have been
replaced or paid and Notes for whose payment mbasytheretofore been deposited in trust or segrdgatd held in trust by us
and thereafter repaid to us or discharged from swish) have been delivered to the Trustee for eldaton; or

(B) all Notes of such series not theretofore deédeto the Trustee for cancellation (1) have becdoeand payable or
(2) will become due and payable at their statedunitstwithin one year, or are to be called for nagdion within one year, under
arrangements satisfactory to the Trustee for thimgiof notice of redemption by the Trustee in nbame, and at our expense, and
we have deposited or caused to be deposited vétfitinstee funds in an amount sufficient to pay @indharge the entire
indebtedness on the Notes of such series not dieretdelivered to the Trustee for cancellatiom,dancipal and any premium a
interest to the date (in the case of Notes that Income due and payable) or to the maturity datedemption date, as the case
may be;

(2) we have paid all other sums payable underrtteriture by us; and

(3) we have delivered to the Trustee an officeestificate and an opinion of counsel stating tHit@nditions precedent under the
indenture relating to the satisfaction and dischafgthe indenture have been complied with.

The Trustee and Transfer and Paying Agent

Wells Fargo Bank, National Association, acting thgb its corporate trust office at 45 Broadway, 45itor, New York, New York
10006, is the Trustee for the Notes and is thesfearand paying agent for the Notes. Principaliatetest will be payable, and the Notes will
be transferable, at the office of the paying agéfd.may, however, pay interest by check mailectpstered holders of the Notes. At the
maturity of the Notes, the principal, together watttrued interest thereon, will be payable in imiaedly available funds upon surrender of
such Notes at the office of the Trustee.

No service charge will be made for any transfeexathange of the Notes, but we may, except in Spezakes not involving any transt
require payment of a sufficient amount to cover txyor other governmental charge payable in caimrewith the transfer or exchange.
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Payments of principal of, any premium on, and antgrest on individual Notes represented by a glebelrrity registered in the name of
a depositary or its nominee will be made to theodépry or its nominee as the registered ownehefglobal security representing the Notes.
Neither we, the Trustee, any paying agent, notrénesfer agent for the Notes will have any resailitsi or liability for the records relating 1
or payments made on account of beneficial ownerisitgpests of the global security for the Note$oomaintaining, supervising or reviewil
any records relating to the beneficial ownershtpriests.

We expect that the depositary for the Notes andtminee, upon receipt of any payment of principegmium or interest in respect of a
permanent global security representing the Notésimamediately credit participants’ accounts withhyments in amounts proportionate to
their beneficial interests in the principal amoahthe global security for the Notes as shown anrtftords of the depositary or its nominee.
We also expect that payments by participants toeosvof beneficial interests in the global secuniyd through the participants will be
governed by standing instructions and customargtipes, as is now the case with securities heldiferaccounts of customers in bearer form
or registered in “street name.” The payments wéltie responsibility of those participants.

In specific instances, we or the holders of a nigjaf the then outstanding principal amount of Naes may remove the Trustee and
appoint a successor Trustee. The Trustee may bettenwavner or pledgee of the Notes with the sagi#sj subject to conflict of interest
restrictions, it would have if it were not the Ties. The Trustee and any successor trustee mediglie to act as trustee under Section 310
(@)(1) of the Trust Indenture Act of 1939 and shalve a combined capital and surplus of at lea3{0B®,000 and be subject to examination
by federal or state authority. Subject to appliedhiv relating to conflicts of interest, the Triesteay also serve as trustee under other
indentures relating to securities issued by usuorsabsidiaries and may engage in commercial tcdioses with us and our subsidiaries.

Notices
Notices to holders of debt securities will be givinmail to the addresses of such holders as thpga in the security register.

Title

We, the Trustee and any agent of ours may treaetjistered owner of any debt security as the absowner thereof (whether or not
the debt security shall be overdue and notwithstanany notice to the contrary) for the purposenaking payment and for all other
purposes.

Replacement of Notes

We will replace any mutilated Note at the experfst® holders upon surrender to the Trustee. Weergpllace Notes that become
destroyed, lost or stolen at the expense of theéenalpon delivery to the Trustee of satisfactorglence of the destruction, loss or theft
thereof. In the event of a destroyed, lost or stdlete, an indemnity or security satisfactory taund the Trustee may be required at the
expense of the holder of the Note before a replacéiote will be issued.

Governing Law

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

Book Entry System; Global Notes

Except as set forth below, each series of Notdsnitilally be issued in the form of one or mor@hal Notes. The Notes will be issued
as fully-registered securities registered in them@af Cede & Co. (The
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Depository Trust Company’s (“DTC”) partnership nowe) or such other name as may be requested hyttzarized representative of DTC.
One fully+egistered security certificate will be issuedtfoe Notes in the aggregate principal amount of sectes, and will be deposited w
DTC or the trustee on behalf of DTC. If, howevée tiggregate principal amount of any series of Nekeeeds $500 million, one certificate
will be issued with respect to each $500 milliorpdhcipal amount of such Notes and an additioeatificate will be issued with respect to
any remaining principal amount of such Notes. Itmessmay hold their beneficial interests in a glatate directly through DTC or indirectly
through organizations which are participants in@ieC system.

If you wish to hold Notes through the DTC systemw ynust either be a direct participant in DTC oldhtrough a direct participant in
DTC. Direct participants include securities brokansl dealers, banks, trust companies, clearingpcatipns and certain other organizations
that have accounts with DTC. For those holdersatehll outside the United States, Euroclear Bank/IS.¥. (“Euroclear”) and Clearstream
Banking, société anonyme (“Clearstream”) (both dbed below) participate in DTC through their NewrK depositaries (each, a “U.S.
Depositary”). Indirect participants are securitiegkers and dealers, banks and trust companiesidhabt have an account with DTC, but that
clear through or maintain a custodial relationshih a direct participant. Thus, indirect partiaig.have access to the DTC system through
direct participants or through other indirect papants that have access through direct particgpant

DTC may grant proxies or authorize its participgotspersons holding beneficial interests in thebgl Notes through these participa
to exercise any rights of a holder or take any #fations that a holder is entitled to take unterihdenture or the Notes. The ability of
Euroclear or Clearstream to take actions as a hofdthe Notes under the Indenture will be limitadthe ability of their respective
depositaries to carry out such actions for theraugh DTC. Euroclear and Clearstream will take sactfons only in accordance with their
respective rules and procedures.

The information in this section concerning DTC, &alear and Clearstream and their b@&witry systems has been obtained from sot
we believe to be reliable, but we make no repredimt or warranty with respect to this informati®@. C, Euroclear and Clearstream are
under no obligation to perform or continue to parfdhe procedures described below, and they mayfynoddiscontinue them at any time.
We and the Trustee will not be responsible for DS &uroclear’s or Clearstream’s performance ofrthiligations under their rules and
procedures, or for the performance by direct oiréud participants of their obligations under thes and procedures of the clearance
systems.

Transfers within DTC, Euroclear and Clearstreant lvélin accordance with the usual rules and opegatrocedures of the relevant
system. Cross-market transfers between investooshetd or who will hold any Notes through DTC angteéstors who hold or will hold any
Notes through Euroclear or Clearstream will bectéfd in DTC through the respective depositariéSwbclear and Clearstrea

So long as DTC or its nominee is the registeredesvaf a global Note of any series, DTC or that no#ei will be considered the sole
owner or holder of the Notes represented by thaiajiNote for all purposes under the Indenturewardkr the Notes. Except as provided
below, owners of beneficial interests in a globaté\will not be entitled to have Notes represetgthat global Note registered in their
names, will not receive or be entitled to receitaggical delivery of certificated Notes and will ri# considered the owners or holders thereof
under the Indenture or under the Notes for any geepincluding with respect to the giving of angedtion, instruction or approval to the
Trustee. Accordingly, each holder owning a benafiititerest in a global Note must rely on the pthoes of DTC and, if that holder is not a
direct or indirect participant, on the proceduréthe participant through which that holder owrssiitterest, to exercise any rights of a holder
of Notes under the Indenture or the global Note.

Neither we nor the Trustee will have any respotigibir liability for any aspect of the recordsahg to or payments made on account
of the notes by DTC, or for maintaining, supengsor reviewing any records of DTC relating to thetés.
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Payments on the Notes represented by the globaisNuatl be made to DTC or its nominee, as the caag be, as the registered owner
thereof. We expect that DTC or its nominee, upaeirg of any payment on the notes representeddbyteal Note, will credit participants’
accounts with payments in amounts proportionathad respective beneficial interests in the glddate as shown in the records of DTC or
its nominee. We also expect that payments by fyaaiits to owners of beneficial interests in thebgldNote held through such participants
will be governed by standing instructions and congtry practice as is now the case with notes helthfoaccounts of customers registered in
the names of hominees for such customers. Thecjpantits will be responsible for those payments.

The laws of some states require certain purchagédstes to take physical delivery of the Notesl@finitive form. These laws may
impair your ability to transfer beneficial intere$h the global Note or Notes to such purchasef& Ban act only on behalf of its direct
participants, who in turn act on behalf of indirpetticipants and certain banks. Thus, your abititpledge a beneficial interest in the global
Note or Notes to persons that do not participathénDTC system, and to take other actions, mdintieed because you will not posses
physical certificate that represents your interest.

The Depository Trust Company
DTC has advised us as follows:

« DTC is a limited-purpose trust company organizedeurthe New York Banking Law, a “banking organiaatiwithin the meanin
of the New York Banking Law, a member of the FetlReserve System, a “clearing corporation” withie meaning of the New
York Uniform Commercial Code and“clearing agenc”’ registered under Section 17A of the Exchange

» DTC holds securities that its participants depattih DTC and facilitates the settlement among paréints of securities
transactions, such as transfers and pledges, wsideg securities through electronic computerizeakbentry changes in
participant’ accounts, thereby eliminating the need for physitayement of securities certificate

» direct participants include securities brokers dedlers (including the underwriters), banks, toashpanies, clearing corporations
and other organization

« DTC is owned by a number of its direct participaamsl by The New York Stock Exchange, Inc., the Aoaer Stock Exchange,
Inc. and the Financial Industry Regulatory Authgr

» access to the DTC system is also available to sthigeh as securities brokers and dealers, bankisusidompanies that clear
through or maintain a custodial relationship wittlirect participant, either directly or indirectignd

» the rules applicable to DTC and its participantsan file with the SEC

Transfers between participants in DTC will be efiéelcin accordance with DTC’s procedures, and vélsbttled in same-day funds.
Transfers between participants in Euroclear andrSteesam will be effected in accordance with thespective rules and operating
procedures. Subject to compliance with the trangfstrictions applicable to the Notes describe@ingcross-market transfers between the
participants in DTC, on the one hand, and EurocearClearstream participants, on the other hailbheveffected through DTC in
accordance with DTC's rules on behalf of EurocleaClearstream, as the case may be, by its respadgpositary; however, such cross-
market transactions will require delivery of ingttions to Euroclear or Clearstream, as the caselmaly the counterparty in such system in
accordance with the rules and procedures and witieiestablished deadlines (Brussels time) of system. Euroclear or Clearstream, as the
case may be, will, if the transaction meets itHe®ent requirements, deliver instructions to éspective depositary to take action to effect
final settlement on its behalf by delivering ore®ing interests in the relevant global Note in DB@d making or receiving payment in
accordance with normal procedures for same-daysfsettlement applicable to DTC. Euroclear participand Clearstream participants may
not deliver instructions directly to the deposiésrior Euroclear or Clearstream.
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DESCRIPTION OF OTHER INDEBTEDNESS

New Credit Facilities

Substantially concurrently with the issuance and eithe Notes, the Company anticipates entenibtga credit agreement among the
Company, as borrower, the financial institutiongyhereto as lenders, Bank of America, N.A., dsgistrative agent, swingline lender and
issuing bank, JPMorgan Chase Bank, N.A., Norde&Bdh (publ.) and Skandinaviska Enskilda Banken ABIl.), as co-documentation
agents, Banc of America Securities LLC and J.P.ddorSecurities Inc., as U.S. lead arrangers antijoiokrunning managers, and Nordea
Bank AB (publ.) and Skandinaviska Enskilda Bankéh(fubl.), as Nordic lead arrangers and joint baoking managers. The proposed
credit agreement will provide for up to $950 mitliof senior unsecured loans, which will includea(ithree-year, $700 million senior
unsecured term loan facility (the “Term Loan Fagil, which will consist of two separate $350 nolfi term loan facilities (separately, the
“Term Loan A Facility” and “Term Loan X Facility"and (ii) a three-year, $250 million senior unseduevolving credit facility, with a letter
of credit subfacility and swingline loan subfagilithe “Revolving Credit Facility,” and togethertlvithe Term Loan Facility, the “Credit
Facilities”). The proceeds of the Term Loan Fagiliill be used to repay a portion of the amountstanding under the Company’s existing
credit agreement and pay transaction costs incumrednnection with the existing credit agreemenrd the Credit Facilities. The Revolving
Credit Facility will be available for general corpte purposes of the Company and its subsidianés@pay transaction costs associated with
the Credit Facilities.

In addition, the Company will have the right toweqt that the existing lenders under the Creditliiias or prospective additional
lenders agree to make available incremental rengleommitments from time to time in an aggregatewm not to exceed $250 million.

We expect that borrowings under the Credit Faegi{iother than swingline loans) will bear intes(i) the base rate (the higher of the
prime rate announced by Bank of America, N.A, #efal funds effective rate plus 0.50%, and thd&80LIBOR rate (set by the British
Bankers Association LIBOR Rate) plus 1.0%) appliedab such loans, plus an applicable margin, ptifg LIBOR rate (set by the British
Bankers Association LIBOR Rate), plus an applicabégin. The interest rate on swingline loans matlter the Credit Facilities is expected
to be the base rate, plus an applicable margiadttition to paying interest on outstanding printipader the Credit Facility, the Company is
expected to be required to pay upfront fees tdethders in an amount equal to 1.0% of the totaigipal amount of the Term Loan A Facili
0.50% of the total principal amount of the Term ho&Facility and 0.75% of the total principal améwofthe Revolving Credit Facility. In
addition, the Company expects it will be requireghay a duration fee to the lenders under the Teyam X Facility on each of May 31, 2010
and September 30, 2010 in an amount equal to 0d5#e total principal amount of loans outstandimgler the Term Loan X Facility on
such dates.

The Company is also expected to be required taadagility fee to the lenders under the Revolvirrgdit Facility in an amount equal
the revolving commitment of each such Lender mli¢tebby a percentage ranging from 0.35% to 0.75%e8an the senior unsecured debt
rating of the Company from time to time. The Companalso expected to be required to pay a utibzatee to the lenders under the
Revolving Credit Facility in an amount equal to thestanding loans of each such lender multipligd Ipercentage ranging from 0.25% to
0.50% based on the total utilization of the RevadvCredit Facility from time to time. The Companill\&lso be required to pay customary
letter of credit fees.

We expect the Company's obligations under the CFatiilities to be unsecured and not guaranteeghlgyof the Company's
subsidiaries.

The proposed credit agreement will contain a nunobepvenants that will, among other things, restsubject to certain exceptions,
the Company'’s and its subsidiaries’ ability to:

» pay dividends on and redemptions of the Compamap#al stock:
» change the Company's busine
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* engage in sa-leaseback transactior

e engage in business combinations, recapitalizataeisitions and asset sal
e engage in transactions with affiliat

» create liens on asse

* make loans, guarantees and other investments

* inthe case of the Company's subsidiaries, incutddd debt

In addition, the proposed credit agreement willtagnfinancial covenants, including maintenanca afinimum interest expense
coverage ratio and a maximum total leverage ratio.

The proposed credit agreement will also contaitiacnary affirmative covenants, including accesdnaricial statements, notice of
defaults and certain other material events, maartea of business and insurance, and customarysekdéfault, including cross-defaults to
our material indebtedness.

The Company will be permitted to repay borrowingsger the Credit Facilities at any time in wholdéropart, without penalty. We will
also be required to repay loans outstanding uae€tedit Facilities (i) with net cash proceedsrfreales of property and assets of the
Company and its subsidiaries (excluding inventaigs and certain other sales in the ordinary canfrbesiness) and casualty and
condemnation proceeds, in each case subject tpioae and thresholds to be agreed and subjeeiteastment rights. In addition, the
Company will be required to repay the Term LoanaXikty in equal, quarterly amortization paymeitsginning on September 30, 2010
through December 31, 2012. The Term Loan A Faailityynot be subject to mandatory amortization payns.

The terms described above are subject to changeavdilability of the Credit Facilities is subjéota number of conditions. To the
extent that any of these conditions are not satistihe Credit Facilities may be unavailable tomshe terms described above or at all.

The closing of this offering is conditioned upoe #ntering into the new credit agreement.
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES FOR NO N-U.S. HOLDERS

The following is a general discussion of certairitelth States federal income tax consequences taaN®. Holder (as defined below)
of the acquisition, ownership and disposition & Motes. This discussion does not address spézificonsequences that may be relevant to
particular persons in light of their individual @imstances (including, for example, entities treéate partnerships for United States federal
income tax purposes or partners or members thdyanks or other financial institutions, broker-@gs) insurance companies, regulated
investment companies, taxempt entities, common trust funds, expatriatestrolled foreign corporations, dealers in secesitor currencie!
and persons in special situations, such as thoseéhwldl the Notes as part of a straddle, hedgehsyintsecurity, conversion transaction or
other integrated investment comprised of the Natekone or more other investments). This discudgsibmited to Non-U.S. Holders that
purchase the Notes in the initial offering at thedue price and that hold such Notes as capisata$or United States federal income tax
purposes. In addition, this discussion does natrid®sany tax consequences arising under Unite@Staderal gift and estate tax or other
U.S. federal tax laws or under the tax laws of staye, local or foreign jurisdiction. This discussis based upon the Internal Revenue Code
of 1986, as amended (the “Code”), the Treasury Régus (the “Treasury Regulations”) promulgateerdunder, and administrative and
judicial interpretations thereof, all as of theadhereof and all of which are subject to changssibty with retroactive effect. There can be
assurance that the Internal Revenue Service (R8"jIwill not challenge one or more of the tax csmsences described herein, and we have
not obtained, nor do we intend to obtain, a rufign the IRS with respect to the U.S. federal inediax consequences of acquiring, owning
or disposing of the notes.

Prospective purchasers of the Notes are urgednsutttheir tax advisors concerning the United &tdéderal income tax consequences
to them of acquiring, owning and disposing of theéé, as well as the application of state, locdlfaneign income and other tax laws.

For purposes of this discussion, a “Non-U.S. Hdlier beneficial owner of a Note (other than atitgmr arrangement treated as a
partnership for United States federal income taypgses) that is not (i) an individual who is azgti or resident of the United States, (ii) a
corporation (or other entity treated as a corporator United States federal income tax purposasgted in or organized under the law of the
United States any state thereof or the Distric€ofumbia, (iii) an estate the income of which islidible in gross income for United States
federal income tax purposes regardless of its gouiciv) a trust (A) the administration of whighdubject to the primary supervision of a
United States court and with respect to which anmare United States persons have the authoritpmtrol all substantial decisions, or
(B) that has in effect a valid election under apgdhle United States Treasury regulations to beedeas a United States person. If an entity or
arrangement treated as a partnership for Unite@Staderal income tax purposes) is a beneficiseywf Notes, the treatment of a partner in
the partnership generally will depend upon theustaf the partner and the activities of the paghigr. A holder of Notes that is a partnership
and partners in such a partnership are urged teudtatimeir tax advisors about the United Statesfa@dncome tax consequences of acquiring,
owning and disposing of notes.

Payments of InteresRayments of interest on the Notes made by us ocagemt to a Non-U.S. Holder which is not effectivebnnected
with a U.S. trade or business of such Non-U.S. Elofgenerally will not be subject to United Stateddral withholding tax, provided that:

(1) the Non-U.S. Holder does not actually or camndtvely own 10 percent or more of the total congloivoting power of all
classes of our stock entitled to vote;

(2) the Non-U.S. Holder is not a controlled foremprporation that is related to us; and

(3) either (A) the beneficial owner of the Notestifies to us or our agent on IRS Form W-8BEN (ocaessor form), under
penalties of perjury, that it is not a U.S. pergmoyides its name and address and renews thécadiperiodically as required by the
Treasury Regulations, or (B) the Notes are held
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through certain foreign intermediaries and the bieia¢ owner of the Notes satisfies certain cectifion requirements of the applicable
Treasury Regulations and, in either case, neitleenev our agent has actual knowledge or reasondw khat such beneficial owner is a
U.S. person. Special certification rules applyddain Non-U.S. Holders that are entities rathantimdividuals.

If a Non-U.S. Holder cannot satisfy the requirersasftthe exemption described above, payments eféat made to such Non-U.S.
Holder will be subject to a 30% withholding tax ess the beneficial owner of the Notes providesrusioagent, as the case may be, with a
properly executed:

(1) IRS Form W-8BEN (or successor form) claimingexiemption from withholding or reduced rate of taxler an applicable tax
treaty, or

(2) IRS Form W-8ECI (or successor form) stating thterest paid on the Notes is not subject to hotting tax because it is
effectively connected with the conduct of a U.&d# or business of the beneficial owner;

and each such Form shall be renewed periodicaltg@sred by the Treasury Regulations.

If interest on the Notes is effectively connectdthwhe conduct of a U.S. trade or business ob#meficial owner, the NokkS. Holder
although exempt from the withholding tax describédve, will generally be subject to United Statsefal income tax on the receipt or
accrual of such interest on a net income basissarda applicable income tax treaty provides otherwin addition, if such NobkS. Holder i
a foreign corporation, it may be subject to a bhapiofits tax equal to 30% (or lower applicableatyerate) of its effectively connected
earnings and profits for the taxable year, suligeidjustments. For this purpose, interest on Nibtaisis effectively connected with the
conduct of a U.S. trade or business of the Non-Hdder will be included in such foreign corporati® earnings and profits.

Disposition of the Note®No withholding of United States federal income ¢gexerally will be required with respect to any gagalized
by a Non-U.S. Holder upon the sale, exchange ardtixable disposition of the Notes.

A Non-U.S. Holder will not be subject to United ®mfederal income tax on gain realized on the salghange or other taxable
disposition of the Notes unless (i) the Non-U.Slddois an individual who is present in the Unittates for a period or periods aggregating
183 or more days in the taxable year of the disjpmsand certain other conditions are met, in whagknt such gain (net of certain U.S. so
capital losses) will be subject to United Statetefal income tax at a rate of 30% (or lower appliedreaty rate) or (ii) such gain is effectiv
connected with the Non-U.S. Holder's U.S. tradbusiness and, if certain tax treaties apply, ishattable to a permanent establishment
maintained by the Non-U.S. Holder within the Unif&tétes, in which event such gain will be taxedféectively connected income in the
same manner as described above with respect &fféhatively connected interest.

Information Reporting and Backup Withholding

In general, backup withholding and information nefpgy will not apply to a payment of interest oiNate to a Non-U.S. Holder, or to
proceeds from the disposition of a Note (includingetirement or redemption) by a NohS. Holder, if, in each case, the holder certifiadel
penalties of perjury that it is a Non-U.S. Holdadaeither we nor our agent has actual knowledgeason to know to the contrary. Backup
withholding is not an additional tax. Any amountshlveld under the backup withholding rules willddéiowed as a credit against the holder’'s
United States federal income tax liability (or nedied) provided the required information is timalyrfished to the IRS. In certain
circumstances, the amount of payments made onléoteh the name and address of the beneficial oamethe amount, if any, of tax
withheld may be reported to the IRS. Prospectivdérs should consult their tax advisors concerirggapplication of information reporting
and backup withholding rules.
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UNDERWRITING

Banc of America Securities LLC, J.P. Morgan Sea@sitnc. and Wells Fargo Securities, LLC are actingepresentatives of each of
underwriters named below. Subject to the termscamditions set forth in an underwriting agreemenbag us and the underwriters, we have
agreed to sell to the underwriters, and each ofititerwriters has agreed, severally and not joitdlypurchase from us, the principal amount
of Notes set forth opposite its hame below.

Principal Principal
Amount of Amount of
Underwriter 2015 Notes 2020 Notes
Banc of America Securities LL $164,000,00 $246,000,00
J.P. Morgan Securities In 164,000,00 246,000,00
Wells Fargo Securities, LL! 72,000,00 108,000,00
Total $400,000,00 $600,000,00

Subject to the terms and conditions set forth enthderwriting agreement, the underwriters haveedjrseverally and not jointly, to
purchase all of the Notes sold under the undemgrisigreement if any of the Notes are purchaseth tinderwriter defaults, the underwriting
agreement provides that the purchase commitmerteafondefaulting underwriters may be increasati@underwriting agreement may be
terminated.

We have agreed to indemnify the underwriters aed ttontrolling persons against certain liabilitiesonnection with this offering,
including liabilities under the Securities Act,torcontribute to payments the underwriters maydogiired to make in respect of those
liabilities.

In addition, with respect to jurisdictions outsithe United States, the underwriters may conduersfénd sales through their affiliate
such jurisdictions.

The underwriters are offering the Notes, subjegdrior sale, when, as and if issued to and accdptddem, subject to approval of legal
matters by their counsel, including the validityteé Notes, and other conditions contained in tiaeuwriting agreement, such as the receipt
by the underwriters of officer’s certificates aeg&l opinions. The underwriters reserve the rightithdraw, cancel or modify offers to the
public and to reject orders in whole or in part.

Commissions and Discounts

The underwriters have advised us that they proputsally to offer the Notes to the public at thelpic offering price set forth on the
cover page of this prospectus supplement and tainatealers at such price less a concession reotdess of 0.40% per principal amount of
the 2015 Notes and 0.40% per principal amount@®®20 Notes. Additionally, the underwriters mdpw| and such dealers may reallow, a
concession not in excess of 0.25% per principaliarnof the 2015 Notes and 0.25% per principal arhofithe 2020 Notes to certain other
dealers. After the initial offering, the public effng price, concession or any other term of therofg may be changed. The offering of the
securities by the underwriters is subject to recaijl acceptance and subject to the underwritigfist to reject any order in whole or in part.

The expenses of the offering, not including theamaliting discount, are estimated at $865,000 ardhayable by us.
The underwriters have agreed to reimburse cerfaduioexpenses in connection with this offering\aftes.

New Issue of Notes

The Notes are a new issue of securities with nabéished trading market. We do not intend to apptyisting of the Notes on any
national securities exchange or for inclusion ef Hotes on any automated dealer quotation systearhaMe been advised by the underwri
that they presently intend to make a market in the
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Notes after completion of the offering. Howevegyttare under no obligation to do so and may discoatany mark-making activities at

any time without any notice. We cannot assureithedity of the trading market for the Notes orttha active public market for the Notes

will develop. If an active public trading market fine Notes does not develop, the market pricdiguility of the Notes may be adversely
affected. If the Notes are traded, they may tradediscount from their initial offering price, dapding on prevailing interest rates, the market
for similar securities, our operating performannd &nancial condition, general economic conditiansl other factors.

No Sales of Similar Securities

We have agreed that we will not, for a period olda@s after the date of this prospectus supplemsthiput first obtaining the prior
written consent of Banc of America Securities LLXER. Morgan Securities Inc. and Wells Fargo Sedearit LC, offer, sell, contract to sell or
otherwise dispose of, any debt securities issuegpliaranteed by the Company having a tenor of niane one year, except for the Notes sold
to the underwriters pursuant to the underwritingeagient.

Short Positions

In connection with the offering, the underwriteraynpurchase and sell the Notes in the open markese transactions may include
short sales and purchases on the open market & positions created by short sales. Short saledvia the sale by the underwriters of a
greater principal amount of Notes than they areired to purchase in the offering. The underwritarsst close out any short position by
purchasing Notes in the open market. A short posi more likely to be created if the underwritars concerned that there may be
downward pressure on the price of the Notes iroffen market after pricing that could adverselydaffievestors who purchase in the offeri

Similar to other purchase transactions, the undest purchases to cover the syndicate short sagshave the effect of raising or
maintaining the market price of the Notes or préwenor retarding a decline in the market pricehef Notes. As a result, the price of the
Notes may be higher than the price that might etlser exist in the open marki

Neither we nor any of the underwriters make anyasgntation or prediction as to the direction ognitude of any effect that the
transactions described above may have on the gfitte Notes. In addition, neither we nor any & tinderwriters make any representation
that the representatives will engage in these a@tins or that these transactions, once commenmdbdot be discontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, invest banking and other commercial
dealings in the ordinary course of business witbrusur affiliates. They have received, or mayhia tuture receive, customary fees and
commissions for these transactions.

In the ordinary course of their various businesiies, the underwriters and their affiliates magake or hold a broad array of
investments and actively trade debt and equityritezsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own accounts and for the accounts of thestamers and may at any time hold long and shoitipos in such securities and instrume
Such investment and securities activities may ¥ alecurities and instruments of the issuer.

Notice to Prospective Investors in the EEA

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), an offer to the public of any Notdsgch are the subject of the offering contempldigdhis prospectus supplement may not
be made in that Relevant Member State prior to the
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publication of a prospectus in relation to the satdnich has been approved by the competent authorihe Relevant Member State, or wt
appropriate, approved by the competent authoriguch Relevant Member State and published in aaooriwith the Prospectus Directive as
implemented in that Relevant Member State, exdgitan offer to the public in that Relevant Mem8tate of any Notes may be made at any
time under the following exemptions under the Peasyps Directive, if they have been implementedhat Relevant Member State:

(a) to legal entities which are authorized or ratged to operate in the financial markets or, if smauthorized or regulated, whose
corporate purpose is solely to invest in securities

(b) to any legal entity which has two or more of §h average of at least 250 employees duringatefihancial year; (2) a total
balance sheet of more than €43,000,000 and (3hm@uaanet turnover of more than €50,000,000, awatio its last annual or
consolidated accounts;

(c) by the underwriters to fewer than 100 naturdegal persons (other than “qualified investors'dafined in the Prospectus
Directive) subject to obtaining the prior consehthe representatives for any such offer; or

(d) in any other circumstances falling within AlS(2) of the Prospectus Directive;

provided that no such offer of Notes shall resukh irequirement for the publication by us or arpresentative of a prospectus pursuant
to Article 3 of the Prospectus Directive.

Any person making or intending to make any offeNotes within the EEA should only do so in circuamtes in which no obligation
arises for us or any of the underwriters to produpeospectus for such offer. Neither we nor thaemwriters have authorized, nor do they
authorize, the making of any offer of Notes throagly financial intermediary, other than offers magleéhe underwriters which constitute the
final offering of Notes contemplated in this prospe supplement.

For the purposes of this provision, and your regméegtion below, the expression an “offer to theljgliln relation to any Notes in any
Relevant Member State means the communicationyiiaam and by any means of sufficient informatiantbe terms of the offer and any
Notes to be offered so as to enable an investdetae to purchase any Notes, as the same mayried iathat Relevant Member State
any measure implementing the Prospectus Direatitedt Relevant Member State and the expressiarsffectus Directive” means Directive
2003/71/EC and includes any relevant implementiegsure in each Relevant Member State.

Each person in a Relevant Member State who recaivgsommunication in respect of, or who acquirgsdotes under, the offer of
Notes contemplated by this prospectus suppleméhb&tdeemed to have represented, warranted aee¢ddo and with us and ez
underwriter that:

(A) it is a “qualified investor” within the meaniraf the law in that Relevant Member State implermgnérticle 2(1)(e) of the
Prospectus Directive; and

(B) in the case of any Notes acquired by it amarfcial intermediary, as that term is used in AatB(2) of the Prospectus
Directive, (i) the Notes acquired by it in the offey have not been acquired on behalf of, nor agg been acquired with a view to
their offer or resale to, persons in any Relevaatriler State other than “qualified investors” (afin@el in the Prospectus Directive), or
in circumstances in which the prior consent ofréyeresentatives has been given to the offer otaesa(ii) where Notes have been
acquired by it on behalf of persons in any Relewamber State other than qualified investors, tifier @f those Notes to it is not
treated under the Prospectus Directive as havieg beade to such persons.

In addition, in the United Kingdom, this documesnbeing distributed only to, and is directed ortlyaad any offer subsequently made
may only be directed at persons who are “qualifiie@stors” (as defined in the Prospectus Direct{i)e)yho have professional experience in
matters relating to investments falling within Até& 19 (5) of the Financial Services and Markets 2000 (Financial Promotion) Order 2005,
as amended
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(the “Order”) and/or (ii) who are high net worthngpanies (or persons to whom it may otherwise béulyvcommunicated) falling within
Article 49(2)(a) to (d) of the Order (all such pans together being referred to as “relevant pef$onkis document must not be acted on or
relied on in the United Kingdom by persons whorawerelevant persons. In the United Kingdom, avggtment or investment activity to
which this document relates is only available taj @ill be engaged in with, relevant persons.

Notice to Prospective Investors in Switzerland

This prospectus does not constitute an issue pcasppursuant to Article 652a or Article 1156 of Bwiss Code of Obligations and the
Notes will not be listed on the SIX Swiss Exchanfeerefore, this prospectus may not comply withdiselosure standards of the listi
rules (including any additional listing rules ooppectus schemes) of the SIX Swiss Exchange. Argyd the Notes may not be offered to
the public in or from Switzerland, but only to dested and limited circle of investors who do nabscribe to the Notes with a view to
distribution. Any such investors will be individlyabpproached by the underwriters from time to time

Notice to Prospective Investors in the Dubai Interational Financial Centre

This document relates to an exempt offer in acawrdavith the Offered Securities Rules of the Dubaancial Services Authority. Th
document is intended for distribution only to persof a type specified in those rules. It mustbedelivered to, or relied on by, any other
person. The Dubai Financial Services Authority hasesponsibility for reviewing or verifying any claments in connection with exempt
offers. The Dubai Financial Services Authority nas approved this document nor taken steps toyw#ré information set out in it, and has
no responsibility for it. The notes which are thbject of the offering contemplated by this prospssupplement may be illiquid and/or
subject to restrictions on their resale. Prospegtwrchasers of the notes offered should condeatdvn due diligence on the notes. If you
not understand the contents of this document youldrconsult an authorized financial adviser.

CONFLICTS OF INTEREST

Each of Banc of America Securities LLC, J.P. Mor&acurities Inc. and Wells Fargo Securities, LLE deemed to have a “conflict of
interest” in this offering within the meaning of ® Conduct Rule 2720 of the Financial Industry Ratguy Authority (“FINRA”) because
we intend to use a portion of the proceeds ofdffexing to repay amounts outstanding under oustand senior secured credit facilities, for
which affiliates of Banc of America Securities LLCP. Morgan Securities Inc. and Wells Fargo SgeesriLLC act as administrative agent,
syndication agent and documentation agent, resdgtiand lenders, as such the offering will bediaried in accordance with the applicable
requirements of FINRA Rule 5110 and NASD CondudeRr20 of FINRA. See “Use of Proceeds.” None ofi@af America Securities
LLC, J.P. Morgan Securities Inc. and Wells Fargousigies, LLC is permitted to sell the Notes instliffering to an account over which it
exercises discretionary authority without the peapecific written approval of the account holdeecBuse the Notes are investment grade
rated, as that term is defined in NASD Conduct R720 of FINRA, compliance with the rule only regad the limitation on sales of the
Notes discussed in the preceding sentence andstiesiires set forth in this paragraph. In accocdamith that rule, ni“qualified
independent underwriter” is required because theedoffered are investment grade rated, as thatisedefined in the rule.
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LEGAL MATTERS

Certain legal matters in connection with the Nai#ered under this prospectus supplement will bespd upon for us by Skadden, Al
Slate, Meagher & Flom LLP, New York, New York, afwd the underwriters by Cahill Gordon & Reindeb , New York, New York.

EXPERTS

The consolidated financial statements of The NASD@IQX Group, Inc. incorporated by reference in ThHRSNDAQ OMX Group,
Inc.’s Current Report on Form 8-K dated January2D10 for the year-ended December 31, 2008 (inctuthie schedule appearing therein),
and the effectiveness of The NASDAQ OMX Group, minternal control over financial reporting aslzécember 31, 2008 appearing in The
NASDAQ OMX Group, Inc’'s Annual Report on Form 10-K for the year ended@meber 31, 2008, have been audited by Ernst & Young
LLP, independent registered public accounting fiamset forth in their reports thereon, incorpatdtg reference therein, and incorporated
herein by reference. Such consolidated financ&#éestents are incorporated herein by referencdianoe upon such report given on the
authority of such firm as experts in accounting anditing.

The consolidated financial statements and schedutzept for the operational highlights portion}tloé Philadelphia Stock Exchange,
Inc. as of December 31, 2007 and 2006 and for ¢faesythen ended included in Exhibit 99.2 of The BA® OMX Group, Inc.’s amended
Current Report (Form 8-K/A), dated August 1, 200dah is incorporated by reference in this regigtrastatement and prospectus
supplement have been so incorporated by referenediance upon the report of Grant Thornton Liflependent certified public
accountants, upon the authority of said firm aseetgpin giving said report.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEGs Tformation may be read and
copied at the Public Reference Room of the SE@@tFLStreet, N.E., Washington, D.C. 20549. Infoiarategarding the operation of the
Public Reference Room may be obtained by calliegSEC at 1-800-SEG330. The material may also be accessed electiiynigameans o
the SEC’s home page on the Internet at http://weevgovor through our web site at http://www.nasdagomx.c@wur website is not
incorporated into or otherwise a part of this pextps or any of our other securities filings.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are incorporating by reference in this prospestupplement the information we file with the SH8is means that we can disclose
important information to you by referring you tate documents. The information incorporated byresfee is an important part of this
prospectus supplement, and information that wddtier with the SEC will automatically update amgarsede this information. We are
incorporating by reference the documents listedwelnd any future filings we make with the SEC ur8ections 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this prospestipplement until all of the notes offered by thisgpectus supplement and the
accompanying prospectus are sold:

» our Annual Report on Form 1R<or the year ended December 31, 2008 (includiuogé portions of our definitive Proxy Staten
for the 2009 Annual Meeting of Stockholders tha&tiacorporated by reference in our Forn-K);

» our Quarterly Reports on Form-Q for the periods ended March 31, 2009, June 309 20id September 30, 20(
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» our Current Reports on Form 8-K filed on Februay 2009 (5:17 p.m.); March 12, 2009; April 16, 2008ly 7, 2009; July 20,

2009; August 10, 2009; August 26, 2009; Octob&0D9; October 6, 2009; November 25, 2009; Decer2pep009; and January
11, 2010; ant

*  Exhibit 99.2 to our Current Report on For-K/A filed on August 1, 200¢

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

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

NASDAGQ OMX

Debt Securities, Preferred Stock, Common Stock, Waants,
Depositary Shares, Purchase Contracts and Units

We from time to time may offer:

Debt securities, which may be senior, subordinatgdnior subordinated and convertible or -convertible;
Shares of our preferred stoc

Shares of our common stoc

Warrants to purchase equity securit

Depositary share:

Purchase contracts; a

Units, comprised of two or more of any of the sé@s referred above, in any combinatir

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

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

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

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

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

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

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

The date of this prospectus is January 11, 2
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ABOUT THIS PROSPECTUS

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

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

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

The NASDAQ OMX Group, Inc. is a holding companyatesl by the business combination of The Nasdack®tacket, Inc. and OM>
AB (publ), which was completed on February 27, 2008der the purchase method of accounting, Nasdextrgated as the accounting and
legal acquirer in this business combination. AssiNasdagq is the predecessor reporting entity cBNAQ OMX and the results of
operations of OMX are only included in NASDAQ OMX¢snsolidated results of operations from February2®08.

Throughout this prospectus, unless otherwise spdcif
“NASDAQ OMX,” “we.” “u<” and“our’ refer to The NASDAQ OMX Group, Ini
» “Nasda” refers to The Nasdaq Stock Market, Inc., as thttyemperated prior to the business combinatiorhvaMX.
* “The NASDAQ Stock Mark" refers to the registered national securities exghaperated by The NASDAQ Stock Market LL

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEGs Tformation may be read and
copied at the Public Reference Room of the SE@@tFLStreet, N.E., Washington, D.C. 20549. Infoiorategarding the operation of the
Public Reference Room may be obtained by calliegSEC at 1-800-SE(Q330. The material may also be accessed electiyniigameans o
the SEC’s home page on the Internet at http://weevgovor through our web site at http://www.nasdagomx.c@wur website is not
incorporated into or otherwise a part of this pextps or any of our other securities filings.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

» our Annual Report on Form 1R<or the year ended December 31, 2008 (includiaogé portions of our definitive Proxy Staten
for the 2009 Annual Meeting of Stockholders thatiacorporated by reference in our Forn-K);

» our Quarterly Reports on Form-Q for the periods ended March 31, 2009, June 309 20id September 30, 20(

e our Current Reports on Form 8-K filed on Februasy 2009 (5:17 p.m.); March 12, 2009; April 16, 2008ly 7, 2009; July 20,
2009; August 10, 2009; August 26, 2009; Octobe&0D9; October 6, 2009; November 25, 2009; Decer2®ep009; and January
11, 2010; ant

*  Exhibit 99.2 to our Current Report on For-K/A filed on August 1, 200¢

You may obtain a copy of these filings and any offiegs incorporated by reference at no costwbriting or telephoning us at the
following address:

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

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

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

e 2009 or 2010 outlook

» the scope, nature or impact of acquisitions, digioos, investments or other transactional actgi
» the integration of our recently acquired businessetuding accounting decisions relating ther:

» the effective dates for and expected benefits gbory initiatives;

» the impact of pricing change

o future tax benefits
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» the cost and availability of liquidity; ar
» the outcome of any litigation and/or governmengestigation to which we are a party and other cgetirties

Forward-looking statements involve risks and uraieties. Factors that could cause actual resultiiffier materially from those
contemplated by the forward-looking statementstide| among others, the following:

» that our operating results may be lower than exquk

e our ability to successfully integrate our recemtbguired businesses, including the fact that sotggration may be more difficult,
time consuming or costly than expected, and ouitykbo realize synergies from business combinatiand acquisition:

» loss of significant trading volume or listed comiea

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

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

» global economic and credit conditior
e government and industry regulation; ¢
» adverse changes that may occur in the securitiesetsagenerally

Most of these factors are difficult to predict aately and are generally beyond our control. Yoousth consider the uncertainty and 1
resulting from such uncertainty in connection vétty forward-looking statements that we make. Thisgefactors are more fully described
under the captions “Risk Factors” and “Managemebi&cussion and Analysis of Financial Condition &wbults of Operations” in our
Annual Report on Form 10-K for the fiscal year eshdde=cember 31, 2008 that was filed with the SEG@oruary 27, 2009, as the same may
be updated from time to time by our future filingih the SEC. You are cautioned not to place unéliance on these forward-looking
statements, which speak only as of the date ofttuspectus. Except as required by the federakisiesuiaws, we undertake no obligation to
release publicly any revisions to any forward-lowkstatements, to report events or to report tieeroence of unanticipated events. For any
forward-looking statements contained in any docutnga claim the protection of the safe harbor fawfard-looking statements contained in
the Private Securities Litigation Reform Act of 599

RISK FACTORS

Investing in our securities involves risk. Please the risk factors described in our Annual ReporForm 10-K for our most recent
fiscal year and our Quarterly Reports on Form 1@®applicable, which are incorporated by referem¢hkis prospectus. Before making an
investment decision, you should carefully consitiese risks as well as other information we incladancorporate by reference in this
prospectus. The risks and uncertainties we haveribes are not the only ones we face. Additionsitsiand uncertainties not presently knc
to us or that we currently deem immaterial may alfect our business operations. Additional ristétdas may be included in a prospectus
supplement relating to a particular series or afteof securities. These risks could materiallyeaffour business, results of operations or
financial condition and cause the value of our s&es to decline. You could lose all or part ofuyénvestment.
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SUMMARY

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

NASDAQ OMX is a leading global exchange group thiatpugh its subsidiaries, provides securitiesngsttrading and data products
and services and market technology solutions. NAQIAMX has operations around the world, spanningliged and emerging markets.
Its global offerings include trading across mukiplsset classes, capital formation solutions, &ii@dservices and exchanges technology,
market data products, and financial indexes.

NASDAQ OMX'’s revenue sources are diverse and ineleenues from transaction services, market datiupts and services, broker
services, listing fees, shareholder, directorsrawlswire services, financial products and marlkehrielogy. The NASDAQ Stock Market is
the largest electronic equity securities markeeims of share value traded.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED ST OCK DIVIDENDS

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

Nine Months
Ended Year Ended Year Ended Year Ended Year Ended Year Ended
September 3C December 31 December 31 December 31 December 31 December 31
2009(2) 2008(2)(3) 2007(2) 2006 2005 2004
Ratio of Earnings to Fixed
Charges and Preferred Sto
Dividends(1) 4.7€ 5.5¢ 11.9( 3.32 5.37 0.71(4)

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

(2) No shares of our preferred stock were outstandif@paember 31, 2007, December 31, 2008 or SepteBih&009. We agreed to iss
1,600,000 shares of our series A convertible prefestock in the third quarter of 2009. No prefdrséock dividends were paid during
the years ended December 31, 2007 or DecembeOB8,d& the nine months ended September 30, :

(3) The results of OMX have been included in tlakalation since February 27, 2008. The resulthefPhiladelphia Stock Exchange have
been included since July 24, 2008, the resulth@Boston Stock Exchange have been included singai#t 29, 2008, the results of
certain businesses of Nord Pool have been inclsoed October 21, 2008 and the results of theratamnal Derivatives Clearing
Group have been included since December 19, -

(4) The amount of the deficiency was approximately $bion.

USE OF PROCEEDS

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

Unless otherwise set forth in a prospectus suppieme will not receive any of the proceeds from #ale of securities by the selling
securityholders.
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DESCRIPTION OF SECURITIES

This Prospectus contains summary descriptionseofiéibt securities, preferred stock, common stoekramts, depositary shares,
purchase contracts and units that we or one or sailiag stockholders may offer and sell from titngime. These summary descriptions are
not meant to be complete descriptions of each ggcilihe particular terms of any security will besgribed in the applicable prospectus
supplement and/or other offering materials.

DESCRIPTION OF CAPITAL STOCK

The following is a description of the material tarand provisions relating to our capital stock. 8ese it is a summary, the following
description is not complete and is subject to amalified in its entirety by reference to our chadad by-laws, and provisions of Delaware
law which define the rights of our stockholdersr©harter and by-laws are incorporated by referescexhibits to the registration statement
of which this prospectus forms a part. See “Wheva €an Find More Information” for information onwao obtain copies of these
documents.

Authorized Capital

Our authorized capital stock consists of (i) 300,000 shares of common stock, par value $0.01hmeesand (ii) 30,000,000 shares of
preferred stock, par value $0.01 per share. Aspt&Snber 30, 2009, we had 211,376,687 shares ahoonstock issued and 211,059,532
shares outstanding and we had agreed to issue,A0&808hares of series A convertible preferred stAskof September 30, 2009, there were
approximately 1,064 record holders of our commaolkst

Common Stock

The holders of our common stock are entitled tomte per share on all matters to be voted upathégtockholders except that no
person may exercise voting rights in respect ofdrgres in excess of 5% of the then outstandingshod our Common Stock. At any
meeting of our stockholders, a majority of the gatatitled to be cast will constitute a quorumgoch meeting.

Under our charter, our Board of Directors may wahe application of the 5% voting limitation to pens other than brokers, dealers,
their affiliates, and persons subject to statuthsgualification under Section 3(a)(39) of the Exape Act, subject to approval by the SEC.

Holders of common stock are entitled to receivabigtsuch dividends, if any, as may be declareahftime to time by our board of
directors out of funds legally available for thdmthe event of our liquidation, dissolution, omding-up, the holders of our common stock
are entitled to share ratably in all assets remgiafter payment of liabilities, subject to priastdbution rights of preferred stock, if any, then
outstanding. Our common stock has no preemptiaoversion rights or other subscription rights. fEn@e no redemption or sinking fund
provisions applicable to our common stock. All ¢aiteling shares of common stock are fully paid aot&ssessable, and the shares of
common stock to be issued upon completion of tfiexing will be fully paid and norassessable. We have not declared or paid castedds
on our common stock. We currently do not intengdag any cash dividends on our common stock. Ratteeurrently plan to retain any
future earnings for funding our growth. Future damds, if any, will be determined by our board ioéctors.

Preferred Stock

Our Board of Directors may provide by resolutiontfe issuance of preferred stock, in one or meries, and to fix the powers,
preferences, and rights, and the qualificatiomsitditions, and restrictions thereof, of this preddrstock, including dividend rights, convers
rights, voting rights, terms of redemption, liguida preferences, sinking fund provisions, if aagd the number of shares constituting any
series or the designation of such series. The mesuaf preferred stock could have the effect ofelesing the market price of our common
stock and could adversely affect the voting aneotlghts of the holders of our common stock.
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On October 1, 2009, we designated 2,000,000 slofmeferred stock as our Series A Convertible &refl Stock. The Series A
Convertible Preferred Stock ranks, with respedtivadend rights and rights upon our liquidationssblution or winding up: (i) senior in
preference to our common stock and (ii) equallynveiach other class or series of preferred stock.Sdries A Convertible Preferred Stock
will automatically convert into our common stockompshareholder approval, which we plan to seekiahext regularly scheduled annual
shareholders’ meeting currently planned for May@Q0f.shareholder approval is not received, a dinidion the Series A Convertible
Preferred Stock will commence at a rate of 12%ameium, and the Series A Convertible Preferred Staltknature in October 2013. For a
further description of the Series A ConvertiblefPreed Stock, see the Certificate of DesignatioBefies A Convertible Preferred Stock filed
as an exhibit to the registration statement of Whinés prospectus forms a part.

Certain Provisions of our Charter and By-Laws

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

Advance Notice Requirements for Stockholder Proplssand Directors Nominations

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

Stockholder Action; Special Meeting of Stockholders

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

Amendments; Supermajority Vote Requirements

The General Corporation Law of the State of Del@yaovides generally that the affirmative vote ohajority of the shares entitled to
vote on any matter is required to amend a corpmraticertificate of incorporation, unless a corpiards certificate of incorporation require
greater percentage. Our restated certificate afrparation imposes super majority (863 %) voting requirements in connection with
stockholder amendments to the by-laws and in cdimrewith the amendment of certain provisions @& thstated certificate
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of incorporation, including those provisions of tiestated certificate of incorporation relatinghe limitations on voting rights of certain
persons, the classified board of directors, remofdirectors and prohibitions on stockholder attiy written consent.

Authorized But Unissued Shares

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

Delaware Business Combination Statute

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

1.  before the stockholder becomes an interestetttsttder, the corporation’s board approved eitherliusiness combination or the
transaction that resulted in the stockholder benogran interested stockhold

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

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

Stockholders’ Agreements

On February 27, 2008, we entered into a stockhsl@greement, as amended on February 19, 2009hwicerns the shares of our
common stock issued to Borse Dubai Limited and 8@sbai Nasdag Share Trust as partial consideratitite acquisition of OMX from
Borse Dubai. We also obligated by the terms ofstbekholders’ agreement to nominate and generabybest efforts to cause the election to
our board of directors two individuals designatgdBorse Dubai, subject to certain conditions.

On April 22, 2005, we entered into an amended asthted securityholders agreement with the pafiE®to, including Silver Lake
Partners TSA, L.P., Silver Lake Investors, L.Ply&iLake Partners Il TSA, L.P. and Silver Lake fieglogy Investors I, L.P. (which,
collectively, we refer to as Silver Lake), whichvgons certain of our securities. We are obligatethle terms of the amended and restated
securityholders’ agreement to nominate and geryeuakt best efforts to cause the election to ourdoobdirectors one individual designated
by Silver Lake, subject to certain conditions.

Transfer Agent and Registrar
The transfer agent and registrar for our commoaoksi® Mellon Investors Services. Its address is M&&hington Boulevard, 29 Floor,
Jersey City, New Jersey 07310 and its telephonébeuis +1 888 305 3741.
Listing
Our common stock is listed on The NASDAQ Stock Manknder the trading symbol “NDAQ.”
7
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and pomg®f the debt securities that we may issue siglgtr upon exercise of a debt
warrant, in connection with a stock purchase caniwaas part of a stock purchase unit from timegn@ in the form of one or more series of
debt securities. We may offer secured or unseatkebt! securities which may be senior, subordinatgédrior subordinated, and which may
be convertible. The applicable prospectus supplérmaaior other offering materials will describe #peecific terms of the debt securities
offered through that prospectus supplement asasediny general terms described in this sectionntilanot apply to those debt securities. To
the extent the applicable prospectus supplemeotther offering materials relating to an offeringdabt securities are inconsistent with this
prospectus, the terms of that prospectus suppleanather offering materials will supersede theinfation in this prospectus.

The debt securities will be issued under an indenetween us and Wells Fargo Bank, National Asgioti, as trustee. The indentur
filed as an exhibit to the registration statemdntioich this prospectus is a part. The terms ofdbt securities will include those set forth in
the indenture and any related security documertgtasse made a part of the indenture by the Tndsrture Act of 1939. You should read
the summary below, the applicable prospectus sopie and/or other offering materials and the piiowis of the indenture and any related
security documents in their entirety before inuvegiin our debt securities. Capitalized terms usetié summary have the meanings specified
in the indenture.

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

These terms may include the following:

» the title and aggregate principal amount of thet deburities

» whether the debt securities will be senior, subratdid or junior subordinate

» whether the debt securities will be secured or cunssl;

» whether the debt securities are convertible or argkable into other securitit

» the percentage or percentages of principal amdumbhi@h such debt securities will be issu

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

« the dates on which interest will accrue or the méttor determining dates on which interest willecand dates on which inter
will be payable

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

» the places where payments on the debt securitiebevypayable

» the maturity date

* redemption or early repayment provisio

+ authorized denomination

+ form;

e amount of discount or premium, if any, with whiakck debt securities will be issue

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

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

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

8



Table of Contents

* any covenants applicable to the particular debtriges being issuec
» any defaults and events of default applicable ¢opidwrticular debt securities being isst

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

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

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

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

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

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

» the extent to which a secondary market for the rétgesiis expected to develo

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

* provisions relating to satisfaction and discharfy#he indenture

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

e additional terms not inconsistent with the prowisi®f the indenture

General

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

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

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

9
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Global Securities

Unless we inform you otherwise in the applicablespectus supplement, the debt securities of asserdy be issued in whole or in part
in the form of one or more global securities thét pe deposited with, or on behalf of, a depositigentified in the applicable prospectus
supplement. Global securities will be issued irigieged form and in either temporary or definitfeem. Unless and until it is exchanged in
whole or in part for the individual debt securitiagylobal security may not be transferred exceat whole by the depositary for such global
security to a nominee of such depositary or byrainee of such depositary to such depositary orhematominee of such depositary or by
such depositary or any such nominee to a successoch depositary or a nominee of such succe$serspecific terms of the depositary
arrangement with respect to any debt securitiess#ries and the rights of and limitations uporléid of beneficial interests in a global
security will be described in the applicable pratpe supplement.

Governing Law
The indenture and the debt securities will be aoest in accordance with and governed by the lavtbetate of New York, without

regard to conflicts of laws principles thereof.
DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus dapyent a description of any warrants, depositagyesty purchase contracts or other
units that may be offered pursuant to this prospect
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PLAN OF DISTRIBUTION

The securities being offered by this prospectus beagold by us or by a selling stockholder:
» through agents
* to or through underwriter:
» through broke-dealers (acting as agent or princip
« directly by us or a selling stockholder to purchiasthrough a specific bidding or auction procasstberwise
« through a combination of any such methods of said/or
« through any other methods described in a prospacipislement

The distribution of securities may be effected friame to time in one or more transactions, inclgditock transactions and transacti
on The NASDAQ Stock Market or any other organizeatket where the securities may be traded. The giesumay be sold at a fixed price
or prices, which may be changed, or at market piizevailing at the time of sale, at prices refatinthe prevailing market prices or at
negotiated prices. The consideration may be casihather form negotiated by the parties. Agentdeunnriters or brokedealers may be pa
compensation for offering and selling the secuwitiehat compensation may be in the form of discguwdncessions or commissions to be
received from us or from the purchasers of the dtges1 Dealers and agents participating in thérihistion of the securities may be deeme
be underwriters, and compensation received by threnesale of the securities may be deemed to berwniting discounts. If such dealers or
agents were deemed to be underwriters, they mayltject to statutory liabilities under the SecestAct.

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

If underwriters are used in a sale, securities méllacquired by the underwriters for their own act@nd may be resold from time to
time in one or more transactions, including negetlaransactions, at a fixed public offering priceat varying prices determined at the time
of sale, or under delayed delivery contracts oeotontractual commitments. Securities may be efféo the public either through
underwriting syndicates represented by one or m@eaging underwriters or directly by one or momn§ acting as underwriters. If an
underwriter or underwriters are used in the salgecfirities, an underwriting agreement will be exed with the underwriter or underwriters
at the time an agreement for the sale is reacheel applicable prospectus supplement will set fdréhmanaging underwriter or underwriters,
as well as any other underwriter or underwriterigh wespect to a particular underwritten offerirfgsecurities, and will set forth the terms of
the transactions, including compensation of theetndters and dealers and the public offering pritapplicable. The prospectus and the
applicable prospectus supplement will be used bytiderwriters to resell the securities.

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

We or a selling stockholder may directly solicitess to purchase the securities and we or a sdtingkholder may make sales of
securities directly to institutional investors dhers. These persons may be deemed to be undesamithin the meaning of the Securities ,
with respect to any resale of the securities. Boetktent required, the prospectus supplement edtdbe the terms of any such sales,
including the terms of any bidding or auction pres;df used.
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Agents, underwriters and dealers may be entitleltuagreements which may be entered into with usdemnification by us against
specified liabilities, including liabilities incued under the Securities Act, or to contributiorulsyto payments they may be required to mal
respect of such liabilities. If required, the presfus supplement will describe the terms and camditof such indemnification or contributic
Some of the agents, underwriters or dealers, dr dffdiates may be customers of, engage in tratisas with or perform services for us or
our subsidiaries in the ordinary course of business

Under the securities laws of some states, the sesuoffered by this prospectus may be sold irs¢éhstates only through registered or
licensed brokers or dealers.

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

Certain persons participating in an offering magamge in over-allotment, stabilizing transactiomgrs-covering transactions and
penalty bids in accordance with Regulation M urttierExchange Act that stabilize, maintain or othsevaffect the price of the offered
securities. If any such activities will occur, th&ill be described in the applicable prospectugptipent.

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

LEGAL MATTERS

In connection with particular offerings of our satias in the future, and unless otherwise indidatethe applicable prospectus
supplement, the validity of those securities wilgmssed upon for us by Skadden, Arps, Slate, MeadgFklom LLP, New York, New York.
Additional legal matters may be passed on for uang underwriters, dealers or agents, by couhseivwe will name in the applicable
prospectus supplement.

EXPERTS

The consolidated financial statements of The NASD@KX Group, Inc. included in The NASDAQ OMX Groulpc.’s Current Repo
on Form 8-K dated January 11, 2010 for the yerated December 31, 2008 (including the scheduleaapy therein), and the effectivenes
The NASDAQ OMX Group, Incs internal control over financial reporting as afdd@mber 31, 2008 appearing in The NASDAQ OMX Gr
Inc.’s Annual Report on Form 10-K for the year esh=cember 31, 2008, have been audited by Ernsbédny LLP, independent registered
public accounting firm, as set forth in their refgahereon, included therein and incorporated hdygireference. Such consolidated financial
statements are incorporated herein by referenoaiance upon such report given on the authorityuasth firm as experts in accounting and
auditing.

The consolidated financial statements and schedutzept for the operational highlights portion}tioé Philadelphia Stock Exchange,
Inc. as of December 31, 2007 and 2006 and for ¢faesythen ended included in Exhibit 99.2 of The BA® OMX Group, Inc.’s amended
Current Report (Form 8-K/A), dated August 1, 2008ah is incorporated by reference in this regigtrastatement and prospectus have been
so incorporated by reference in reliance uponéipent of Grant Thornton LLP, independent certiffedblic accountants, upon the authority
said firm as experts in giving said report.
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