EDGAROnline

MARKETAXESS HOLDINGS INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 05/04/09 for the Period Ending 06/04/09

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

299 PARK AVENUE, 10TH FLOOR

NEW YORK, NY 10171

212-831-6000

0001278021

MKTX

6211 - Security Brokers, Dealers, and Flotation Companies
Investment Services

Financial

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2013, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

Table of Contents



Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Berities Exchange Act of 1934
(Amendment No. )
Filed by the Registraril
Filed by a Party other than the Registdaht
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Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
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MarketAxess Holdings Inc.

(Name of Registrant as Specified In Its Charter)
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(Name of Person(s) Filing Proxy Statement, if otihen the Registrant)
Payment of Filing Fee (Check the appropriate box):
M  No fee required.
O Fee computed on table below per Exchange ActsRida-6(i)(1) and 0-11.

(1) Title of each class of securities to whichtaction applies:

(2) Aggregate number of securities to which tratisa applies:

(3) Per unit price or other underlying value of trangaccomputed pursuant to Exchange Act Rule 0-21 (s
forth the amount on which the filing fee is caldathand state how it was determine

(4) Proposed maximum aggregate value of transactio

(5) Total fee paid:

O Fee paid previously with preliminary materials.

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiting for
which the offsetting fee was paid previously. ldigrthe previous filing by registration statemeninmber, or the
Form or Schedule and the date of its fili

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:




Persons who are to respond to the collection of infmation contained in this form are not required to
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MarketAxess Holdings Inc.
140 Broadway, 42nd Floor
New York, New York 10005

May 4, 200!
To the Stockholders of MarketAxess Holdings Inc.:

You are invited to attend the 2009 Annual Meetih@mckholders (the Annual Meeting) of MarketAxess
Holdings Inc. (the “Company”) scheduled for Thungddune 4, 2009, at 10:00 a.m., Eastern DayliginteTiat The
New York Marriott Downtown Hotel, 85 West StreeeW York, New York 10006. The Compeé's Board of
Directors and management look forward to seeing you

Details of the business to be conducted at the Ankieeting are given in the attached Notice of Aainu
Meeting and Proxy Statement, which you are urgeead carefully.

Enclosed you will find a Notice of Annual Meetin§$tockholders containing a description of the iteh
business expected to be covered at the Annual Mgeiur proxy statement, a proxy card and our AhReport on
Form 10-K for the year ended December 31, 2008.

Your vote is important to us. Whether or not yoarplo attend the Annual Meeting in person, youresha
should be represented and voted. After readingticéosed proxy statement, please cast your votthegidnternet o
telephone or complete, sign, date and return tbeypin the pre-addressed envelope that we haveded for your
convenience. If you hold your shares in a stockérage account, please check your proxy card dacogour
broker or nominee to determine whether you wilbbée to vote via the Internet or by telephone.

On behalf of the Board of Directors, thank youyour continued support.

Sincerely,

%iﬁ%%%

Richard M. McVey
Chairman and Chief Executive Offic
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MarketAxess Holdings Inc.
140 Broadway, 42nd Floor
New York, New York 10005

NOTICE OF
2009 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of MarketAxess Holdings Inc.:

NOTICE IS HEREBY GIVEN that the 2009 Annual MeetiafyStockholders (the Annual Meeting) of
MarketAxess Holdings Inc., a Delaware corporatitre (' Company’), will be held on Thursday, June 4, 2009, at
10:00 a.m., Eastern Daylight Time, at The New YWikrriott Downtown Hotel, 85 West Street, New YoNew
York 10006.

At the Annual Meeting we will:

1. vote to elect the ten nominees named in thelathProxy Statement as members of the Company’s
Board of Directors for terms expiring at the 2018n&al Meeting of Stockholders;

2. vote to ratify the appointment of Pricewaterteigopers LLP as the Company’s independent regiktere
public accounting firm for the year ending Decembir2009;

3. vote to approve the adoption of the MarketAxdsklings Inc. 2009 Code Section 162(m) Executive
Performance Incentive Plan;

4. vote to ratify the adoption of the Stockholdeights Agreement; and

5. transact such other business as may properly t@fore the Annual Meeting or any adjournment or
postponement thereof.

These items are more fully described in the ComisalPgoxy Statement accompanying this Notice.

The record date for the determination of the stotddrs entitled to notice of, and to vote at, thenfal
Meeting, or any adjournment or postponement thexga$ the close of business on April 7, 2009. Yauehthe rigt
to receive this Notice and vote at the Annual Megtf you were a stockholder of record at the cloSkusiness on
April 7, 2009. Please remember that your sharesatdre voted unless you cast your vote by oneefdhowing
methods: (1) vote via the Internet or call the-fodle number as indicated on the proxy card; @) sind return a
paper proxy card; or (3) vote in person at the Aatdeeting.

By Order of the Board of Directors,

gy
(nids dind
Charles Hood

General Counsel and Corporate Secretary

New York, New York
May 4, 2009

YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMB ER OF SHARES YOU OWN.
PLEASE READ THE ATTACHED PROXY STATEMENT CAREFULLY AND COMPLETE AND
SUBMIT YOUR PROXY CARD VIA THE INTERNET OR SIGN AND DATE YOUR PAPER PROXY
CARD AS PROMPTLY AS POSSIBLE AND RETURN IT IN THE E NCLOSED ENVELOPE.
ALTERNATIVELY, YOU MAY BE ABLE TO SUBMIT YOUR PROXY BY TOUCH-TONE PHONE
AS INDICATED ON THE PROXY CARD.
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MarketAxess Holdings Inc.
140 Broadway, 42nd Floor
New York, New York 10005

PROXY STATEMENT for the
2009 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 4, 2009
GENERAL INFORMATION

This Proxy Statement is furnished in connectiorhwitsolicitation of proxies by the Board of Direstgthe “
Board” or “ Board of Directors’) of MarketAxess Holdings Inc., a Delaware corgama (“ MarketAxess” the “
Company,” “ we” or “ our "), to be used at our 2009 Annual Meeting of Stalbrs (the “Annual Meeting)
scheduled for Thursday, June 4, 2009, at 10:0Q &astern Daylight Time (EDT "), at The New York Marriott
Downtown Hotel, 85 West Street, New York, New Ya&®006.

This Proxy Statement and the accompanying Noticenoiual Meeting of Stockholders and proxy cardfast
being mailed to stockholders on or about May 6 20Uhenever we refer in this Proxy Statement to'&reual
Meeting,” we are also referring to any meeting tlesults from any postponement or adjournment @fitme 4,
2009 meeting.

Holders of record of our common stock, par valu®88 per share (Common StocK, and Series B preferred
stock, par value $0.001 per shar&éries B Preferred Stock at the close of business on April 7, 2009 (the
Record Date"), are entitled to notice of, and to vote at thenfial Meeting. On that date, there were
35,209,004 shares entitled to be voted, consistirg], 709,004 shares of Common Stock outstandidg an
3,500,000 shares of Common Stock issuable uponecsion of the 35,000 shares of Series B PreferteckS
outstanding.

We encourage you to vote your shares, either by ung in person at the Annual Meeting or by grantinga
proxy (i.e., authorizing someone to vote your shares). If yowote via the internet or telephone or execute the
attached paper proxy card, the individuals designatd will vote your shares according to your instrudbns. If
any matter other than Proposals 1, 2, 3 or 4 listeth the Notice of Annual Meeting of Stockholders is
presented at the Annual Meeting, the designated iriduals will, to the extent permissible, vote alproxies in
the manner that the Board may recommend or, in th@bsence of such recommendation, in the manner they
perceive to be in the best interests of the Company

If you indicate when voting via the Internet thauywish to vote as recommended by the Board aouf y
execute the enclosed paper proxy card but do retigstructions, your proxy will be voted as follewrOR the
election of the nominees for director named hefe®R ratification of the appointment of PricewatarkeCoopers
LLP as our independent registered public accourftingyfor the year ending December 31, 2009, FO&Rapproval
of the adoption of the MarketAxess Holdings IncO2@ode Section 162(m) Executive Performance InoeRtlan
(the “2009 Incentive Plaf), FOR the ratification of the adoption of the 8tbolders Rights Agreement (the “
Rights Agreemer”), and in accordance with the best judgment offfiesons appointed as proxies with respect to
any other matters which properly come before thauah Meeting. If your shares are held in a stodkbrage
account or by a bank or other nominee see thenrdtion under the headingvoting — Broker authority to voté

Information on how you may vote at the Annual Megt{such as granting a proxy that directs how whares
should be voted, or attending the Annual Meetingarson), as well as how you can revoke a proxggigained in
this Proxy Statement under the headiSg#icitation of ProxiesndVoting.

The rules of the Securities and Exchange Commiggihen“ SEC”) require us to notify all stockholders,
including those stockholders to whom we have mailecky materials, of the availability of our proryaterials
through the Internet.

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to be held on June 4,009

Our Proxy Statement and 2008 Annual Report to Stodkolders are available at
https://materials.proxyvote.com/57060D
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SOLICITATION OF PROXIES

General

The attached proxy card allows you to instructdbsignated individuals how to vote your shares. May
vote in favor of, against, or abstain from votingany proposal. In addition, with respect to Prgbds(the election
of directors), you may, if you desire, indicatetha proxy card that you are not authorizing thegiesed
individuals to vote your shares for one or mor¢hefnominees.

Solicitation

We will bear the entire cost of solicitation, inding the preparation, assembly, printing and magibhthis
Proxy Statement, the proxy card and any additienktiting materials furnished to stockholders. @spof
solicitation materials will be furnished to brokgeshouses, fiduciaries and custodians holding sharineir names
that are beneficially owned by others so that ey forward the solicitation materials to such Hieme owners. Ir
addition, we may reimburse such persons for thastscof forwarding the solicitation materials ta@lsupeneficial
owners. The original solicitation of proxies by hrany be supplemented by solicitation by telephonether mear
by our directors, officers, employees or agentsaditional compensation will be paid to theseviutials for any
such services. Except as described above, we doresently intend to solicit proxies other thannisil.

VOTING

Stockholders entitled to vote and shares outstandin

Each stockholder is entitled to one vote for edwdres of Common Stock held on each matter submidt@dvote
at the Annual Meeting. As of the Record Date, 39,004 shares of Common Stock were outstanding atittee to
be voted at the Annual Meeting.

As of the Record Date, the 35,000 outstanding shafrSeries B Preferred Stock were convertible into
3,500,000 shares of Common Stock. Holders of S&ieseferred Stock will vote together with the hextsl of
Common Stock as a single class on all matters wdmietvoted upon by the stockholders. Each holdehafes of
Series B Preferred Stock is entitled to the nunab@otes equal to the number of shares of CommonkShto
which all shares of Series B Preferred Stock hglduzh holder could then be converted at the Rebatd.

As of the Record Date, there were 35,209,004 shartitted to vote at the Annual Meeting.

How to vote
Submitting a proxy via mail, the Internet or telephe

If you hold your shares through a stock broker, ma®, fiduciary or other custodian, you may votechifing
the toll-free telephone number listed on the proagd or visiting the website address listed onpitoexy card. If you
choose to submit your proxy with voting instructdoy telephone or through the Internet, you wilréguired to
provide your assigned control number noted on tiea before your proxy will be accepted. In additio the
instructions that appear on the notice, step-bp-ststructions will be provided by recorded telepbanessage or at
the designated website on the Internet. Votes diniridy telephone or via the Internet must be weckby
11:59 p.m., EDT, on June 3, 2009 in order for therne counted at the Annual Meeting.

If you are a stockholder of record, or otherwiseereed a printed copy of the proxy materials, yayraubmit
your proxy with voting instructions by mail by follving the instructions set forth on the proxy ciacuded with
the proxy materials. Specifically, if you are acktioolder of record on the Record Date, you may bgtenailing
your proxy card, with voting instructions, to thddaess listed on your proxy cal
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Voting your shares in person at the Annual Meetil

For Shares Directly Registered in the Name of tioelholder: You may vote in person at the Annual
Meeting; however, we encourage you to vote by piaatyl or the Internet even if you plan to atterairtteeting. If
you plan to attend the Annual Meeting, you will deée bring proof of your ownership of our Commowdk or
Series B Preferred Stock as of the close of busioasApril 7, 2009, the Record Date.

For Shares Registered in the Name of a Brokerag® Br Bank: You may vote in person at the Annual
Meeting; however, you will need to bring an accostatement or other acceptable evidence of ownerghi
Common Stock as of the close of business on Ap&0D9. Alternatively, in order to vote, you mayntact the
person in whose name your shares are registeredtdaih a proxy from that person and bring it te A&nnual
Meeting.

Revoking a proxy

A proxy that was submitted via the Internet or éigphone may be revoked at any time before itésased by
(1) executing a latedated proxy card via the Internet or by telephon@pattending the Annual Meeting and vo!
in person by ballot.

A proxy that was submitted by mail may be revokedry time before it is exercised by (1) giving ttan
notice revoking the proxy to our General Counsel @orporate Secretary at MarketAxess Holdings 40,
Broadway, 42nd Floor, New York, NY 10005, (2) sulpsently filing another proxy bearing a later date o
(3) attending the Annual Meeting and voting in parby ballot.

If your shares are registered in the name of adyaae firm or bank, you must contact your brokerfage or
bank to change your vote or obtain a proxy to yotgr shares if you wish to cast your vote in perabthe meeting.

Your attendance at the Annual Meeting in and of itslf will not automatically revoke a proxy that was
submitted via the Internet, by telephone or by mail

Broker authority to vote

If your shares are held in a stock brokerage adomuby a bank or other nominee, you are consideréx the
beneficial owner of shares held in street names@&peoxy materials are being forwarded to you hyryaoker or
nominee, who is considered to be the holder ofrebwdth respect to your shares. As the benefiaiaier, you have
the right to direct your broker or nominee how taevby filling out the voting instruction form prigked by your
broker or nominee. Telephone and Internet votingpap may also be available to beneficial ownersafbheneficia
owner, you are also invited to attend the Annuaétfey, but you must obtain an account statemeaottear
acceptable evidence of ownership of our CommonkSto@ proxy from the holder of record of your skgin order
to vote in person at the Annual Meeting.

If your shares are held in street name, your brokerominee will ask you how you want your sharmebé
voted. If you provide voting instructions, your seemust be voted as you direct. If you do notiirivoting
instructions, one of two things can happen, depgndpon whether a proposal is “routine.” Underrilies that
govern brokers that have record ownership of shagasficially owned by their clients, brokers hakscretion to
cast votes on routine matters, such as the elecfidirectors and ratification of the appointmehitrmlependent
registered public accounting firms, without votingtructions from their clients. Brokers are notrpitted, howeve
to cast votes on “non-routin@iatters, such as approval of the adoption of ti¥ 208centive Plan and ratification
the adoption of the Rights Agreement, without suating instructions. A “broker non-vote” occurs wha broker
holding shares for a beneficial owner does not wota particular proposal because the broker doelsave
discretionary voting power for that proposal and hat received voting instructions from the beriafiowner.
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Quorum

A quorum is required for the conduct of busineshatmeeting. The presence at the meeting, in pensby
proxy, of the holders of shares having a majorftthe voting power represented by all outstandimarss entitled t
vote on the Record Date will constitute a quoruerpgtting us to conduct the business of the meefngxies
received but marked as abstentions, if any, ankidonaon-votes (as described above) will be includetie
calculation of the number of shares considerecetpriesent at the meeting for quorum purposes. daveot have a
qguorum, we will be forced to reconvene the Annuakltihg at a later date.

Votes necessary to approve each proposal

Election of Directors. The affirmative vote of a plurality of the votesst at the Annual Meeting, either in
person or by proxy, is required for the electiomiéctors. This means that the ten individuals wdaeive the
highest number of votes will be elected as direxctor

Other Items. For each other item, the affirmative vote of tiwdders of a majority of the shares present in
person or represented by proxy and entitled to @ntthe item will be required for approval.

Abstentions and broker non-votes will not be vagéter in favor of or against any of the proposkts. the
election of directors, which requires a pluralifytiee votes cast, votes withheld from one or mamimees will be
excluded entirely from the vote and will have nfieef on the outcome. For the ratification of outépendent
registered public accounting firm, the approvalha adoption of the 2009 Incentive Plan and thiiaation of the
adoption of the Rights Agreement, each of whictppeals will be decided by the affirmative vote ahajority of
the votes cast, abstentions will be counted fopgses of determining the number of votes cast emptbposal and
will have the same effect as negative votes, boltdarnon-votes will not be counted as shares ptesahentitled to
vote.

Certain stockholder-related matters

We have not received notice of any stockholder psafs that may be properly presented at the Annual
Meeting. For information regarding inclusion ofatholder proposals in our 2010 Annual Meeting, thee
information in this Proxy Statement under the sectieadingdther Matters — Stockholder proposals for 2010
Annual Meeting

AVAILABILITY OF CERTAIN DOCUMENTS

Householding of Annual Meeting materials

Some banks, brokers and other nominee record tsofday participate in the practice of “householdipgixy
statements and their accompanying documents. Téanathat only one copy of our Proxy Statemergnis t®
multiple stockholders in your household. We wilbpiptly deliver a separate copy of these documengst upon
written or oral request to our Investor RelatiorepBrtment at MarketAxess Holdings Inc., 140 Broadwa
42nd Floor, New York, NY 10005 or 212-813-6000ydiu want to receive separate copies of our proxiesients
in the future, or if you are receiving multiple éep and would like to receive only one copy perdshold, you
should contact your bank, broker or other nomima®md holder, or you may contact us at the abodeead and
phone number.

Additional information

We are required to file annual, quarterly and aurreports, proxy statements and other reports th#tSEC.
Copies of these filings are available through aerinet website at www.marketaxess.com or the SB€lssite at
www.sec.gov. We will furnish copies of our SECrfigis (without exhibits), including our Annual Report
Form 10-K for the year ended December 31, 2008 awit charge to any stockholder upon written or cequest to
our Investor Relations Department at MarketAxesklidgs Inc., 140 Broadway, 42nd Floor, New York, N¥005
or 212-813-6000.
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PROPOSAL 1 — ELECTION OF DIRECTORS

The first proposal to be voted on at the Annual filggis the election of directors. Our Board cuthgonsists
of 11 directors, nine of whom are not our employ&sh of the nominees for director was electethby
Company’s stockholders on June 5, 2008. The direetdl be elected for a term which begins at tb@2 Annual
Meeting of Stockholders and ends at the 2010 AnWMeadting of Stockholders. Each director will holfice until
such director’s successor has been elected andiegiabr until such director’s earlier resignationremoval.

Pursuant to the Certificate of Designation of SeBePreferred Stock of the Company, for so long as
17,500 shares of Series B Preferred Stock remastamding, one member of the Board of Directosuigject to
election and removal by the holders of a majorftthe outstanding shares of Series B PreferredkStoting as a
separate class. On July 15, 2008, the holdersra#<SB Preferred Stock elected Robert W. Trudeabedoard of
Directors, who will remain in office as a directantil his successor has been elected by the hotd&sries B
Preferred Stock, or his earlier resignation or reahdy such holders.

Your vote

If you sign the enclosed proxy card and return thie Company, your proxy will be vot&®R all directors,
for terms expiring in 2010, unless you specificatigicate on the proxy card that you are withhajdathority to
vote for one or more of the nominees.

A plurality of the votes cast by stockholders édaditto vote at the Annual Meeting is required fog election o
directors. Accordingly, the directorships to béefil at the Annual Meeting will be filled by the nomaes receiving
the highest number of votes. In the election ofctiors, votes may be cast in favor of or withheithwespect to an
or all nominees. Votes that are withheld will belexled entirely from the vote and will have no effen the
outcome of the vote.

Board recommendation
The Board unanimously recommends that you vote “FOR the election of each of the following nominee

Richard M. McVey
Roger Burkhardt
Stephen P. Casper
David G. Gomach
Carlos M. Hernandez
Ronald M. Hersch
Jerome S. Markowitz
T. Kelley Millet
Nicolas S. Rohatyn
John Steinhardt

Each of these nominees is currently serving asegiir on our Board, and each nominee has agreszite on
the Board if he is elected. If any nominee is uadbl for whatever reason declines) to serve aseatdr at any tim
before the Annual Meeting, proxies may be votedHtierelection of a qualified substitute designdttedhe current
Board, or else the size of the Board will be reduaecordingly. Biographical information about eaclhe
nominees is included undBirector informationbelow.
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Director information

At the recommendation of the Nominating and Corfo@overnance Committee, the Board has nominated th
persons named below to serve as directors of tinep@oy for a term beginning at the 2009 Annual Megtf
Stockholders and ending at the 2010 Annual Meatdfrfgtockholders.

Richard M. McVey Richard M. McVe\(49) has been Chief Executive Officer and Chairmwfan

Director since April 2000 our Board of Directors since our inception. As amptyee of J.P. Morgan
& Co., one of our founding broker-dealers, Mr. MgMeas instrumental in
the founding of MarketAxess in April 2000. Priorftunding MarketAxes
Mr. McVey was Managing Director and Head of Nortimérica Fixed
Income Sales at JPMorgan, where he managed tliterfiostal distribution
of fixed-income securities to investors, from 1981il April 2000. In that
capacity, he was responsible for developing anchtamiing senior client
relationships across all market areas, includirgdiincome, equities,
emerging markets, foreign exchange and derivatimesn 1992 to 1996,
Mr. McVey led JPMorgan’s North America Futures @tions Business,
including institutional brokerage, research, opere, finance and
compliance. Mr. McVey received a B.A. in Financenfr Miami (Ohio)
University and an M.B.A. from Indiana Universi

Roger Burkhardt Roger Burkhard(48) is the President and Chief Executive Officeingres

Director since July 2007 Corporation, a provider of business open sourcevaoé and solutions, a
position he has held since July 2007. Mr. Burkhgoitited Ingres
Corporation as President and Chief Operating Qfficduly 2006. From
2000 until 2006, Mr. Burkhardt was Chief Technoldgfficer and
Executive Vice President of NYSE Group, Inc. Ptimhis tenure with the
NYSE, Mr. Burkhardt held various capital marl-related technology
positions, including serving as President of listgdities at Optimark
Technologies, Inc., and director of capital marletilBM. Mr. Burkhardt
holds bachelors and masters degrees in physics@nxdord University and
an M.B.A. in finance from New York Universit

Stephen P. Casper Stephen P. Caspé€59) is a partner of Vastardis Capital Servicesctvh

Director since April 2004 provides fund administration and securities proogssutsourcing services
to hedge funds, funds of funds and private equity§ and their investme
management sponsors. Prior to this, Mr. CasperGtasrman and Chief
Executive Officer of Charter Atlantic Corporatidhe holding company of
Fischer Francis Trees & Watts, Inc.RFTW?"), a specialist manager of
U.S., global and international fixed income potitielfor institutional
clients, and Malbec Partners, a manager of singhtegy hedge funds.
From April 2004 to January 2008, Mr. Casper washtesident and CEO
of FFTW. Mr. Casper joined FFTW as Chief Finan€¥ficer in 1990 and
was appointed Chief Operating Officer in May 20Bdom 1984 until 199(
Mr. Casper was Treasurer of the Rockefeller Fa@ifyce. Mr. Casper is a
director of FFTW Funds, Inc., a publicly traded maitfund. Mr. Casper is
a presiding director of the board of The Deposifbnyst & Clearing
Corporation and its subsidiaries, the DepositonysTCompany, the
National Securities Clearing Corporation, and the® Income Clearin
Corporation. Mr. Casper is also a member of thestment Committee of
the Brooklyn Museum. Mr. Casper is a Certified RuBlccountant and
received a B.B.A. in accounting from Baruch Collegbere he graduated
magna cum laudeBeta Gamma Sigmaand an M.S. in finance and
accounting from The Wharton School at the UnivgrsftPennsylvanie
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David G. Gomach
Director since February 2005

Carlos M. Hernandez
Director since February 2006

Ronald M. Hersch
Director since July 2000

Jerome S. Markowitz
Director since March 2001

T. Kelley Millet
Director since April 2007

David G. Gomacl(50) is currently retired. Mr. Gomach was the Chief
Financial Officer and Treasurer of School Specijditg. from September
2006 through June 2007, having joined as ExecMiue President —
Finance in August 2006. Prior to School Speciaity, Gomach held
various positions at the Chicago Mercantile Excleaf@@ME) from 1987 to
2004. From June 1997 until his retirement from@hE in November
2004, he served as Chief Financial Officer. Fror@6lantil 1997, Mr.
Gomach served as Vice President, Internal AuditAdministration. Also,
during his tenure at the CME, he was a Senior Boregind Assistant
Controller. Prior to joining the CME, Mr. Gomachld@ositions at Perkin-
Elmer, Singer Corporation and Mercury Marine, assdilary of Brunswick
Corporation. Mr. Gomach is a Certified Public Acotant and received a
B.S. from the University of Wisconsin-LaCrosse amnd\.B.A. from
Roosevelt University

Carlos M. Hernandef7) has been the Head of Global Equities for
JPMorgan since September 2006. Mr. Hernandez teaswi¢h JPMorgan
since 1986, working on a wide array of advisory findncing transactions
for both corporations and governments, across vanquwoduct groups and
geographic regions. Prior to his current positidn, Hernandez
spearheaded all forms of capital raising and distidon in the fixed incom
syndicated loans and equity markets. Previously,Hérnandez managed
the Institutional Equities business for the Amesid@efore joining the
Equities Division, Mr. Hernandez served as JPMosyeggional executive
for Latin America. Mr. Hernandez is a member of &P§an’s Global
Investment Banking Management Commiti

Ronald M. Herscl(61) was a Senior Managing Director at Bear Steanm
Co. Inc. from June 1992 until his retirement in A@O07. Mr. Hersch was
responsible for directing the firm’s futures busis@as well as coordinating
eCommerce activities and initiatives within thedddncome Division. Mr.
Hersch is a former Chairman of the Futures Induassociation. He has
previously served on the board of directors of Bbas$k Group, LLC, the
Chicago Board of Trade, and the National Futuresogisition, the self-
regulatory organization responsible for futurequstdy oversight. Mr.
Hersch received a B.A. from Long Island Univers

Jerome S. Markowil(69) has been a partner of Conifer Securities, LLC
since September 2006. Prior to that Mr. Markowitswvactively involved i
managing a private investment portfolio since 1998.Markowitz was
Director of Capital Markets for Montgomery Secug#tifrom 1987 to 1998,
a Managing Director at Rothchilds Securities Imonf 1986 to 1987, and a
Senior Managing Director at Prudential Bache fr@d83to 1986

T. Kelley Millet(49) has been President of MarketAxess since Sdygem
2006, with primary responsibility for expanding atfidersifying the
Company’s North American business. Prior to joinirsg Mr. Millet served
as Senior Managing Director, Co-Head of Global @réchding at Bear
Stearns from 2001 to 2006, where he was resporfsibtaigination,
syndication, cash, derivatives and flow tradingtfe investment grade and
emerging markets businesses, as well as high-gielidatives. Prior to
joining Bear Stearns in 2001, Mr. Millet had &-year career with
JPMorgan, where he held positions of increasingaesibility, culminating
in his appointment as Global Head, Capital Marketd Syndicate. He
currently serves on the boards of Grace OutreadhitenAmerican Red
Cross. Mr. Millet received a B.A. in Economics frékmherst College
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Nicolas S. Rohatyn Nicolas S. Rohaty(48) has been the Chief Executive Officer and

Director since April 2000 Chief Investment Officer of TRG Management L.Pg ihvestment
manager of the TRG Global Opportunity Master Fund,, since March
2003. From 1982 until 2001, Mr. Rohatyn held aesedf positions at
JPMorgan, most recently as Executive Director dfildfgan and
Co-Head of LabMorgan from March 2000 until Septen#1 and as
Managing Director and cblead of Global Fixed Income from January 1
until March 2000. Mr. Rohatyn was also a membehefexecutive
management team at JPMorgan from January 19950extitmber 2000.
Mr. Rohatyn founded the Emerging Markets Traderso&gtion in 1990
and he served as its Chairman from then until 1Bf@4currently serves on
the board of The Alvin Ailey American Dance Theaitvlr. Rohatyn
received a B.A. in Economics from Brown Univers

John Steinhardt John Steinhard(55) is the founder, and has been the Managing&ar€o-

Director since April 2000 Chief Executive Officer and Co-Chief Investmenti€df, of KLS
Diversified Asset Management since July 2007. Fdoilg 2006 until July
2007, Mr. Steinhardt managed a private investmerttgio.
Mr. Steinhardt was the founder, Chief Executivei¢2if and Chief
Investment Officer of Spectrum Investment Grouprfrdanuary 2005 to
July 2006. Until October 2004, Mr. Steinhardt wasaH of North America
Credit Markets for JPMorgan Chase & Co. and a merabthe
Management Committee of the Investment Bankingdiiwi of JPMorgan
Chase & Co. Prior to the merger of J.P. Morgan & &ul the Chase
Manhattan Bank, Mr. Steinhardt was the Head of S&urities at Chase
Securities Inc. and a member of the Management Gtiearirom 1996 to
2000. He currently serves on the board of direatbthe 92nd Street Y ar
the board of trustees of the Central Park Consesuavir. Steinhardt
received a B.S. in Economics from St. Lawrence ©rsity and an M.B.A
from Columbia University

In addition to the foregoing ten nominees for dioecas discussed above, Mr. Trudeau was electdgetBoarc
of Directors by the holders of Series B Preferramtis and will remain in office as a director uritis successor has
been elected by the holders of Series B PreferteckSor his earlier resignation or removal by sholders. Certai
biographical information about Mr. Trudeau follows.

Robert W. Trudeau Robert W. Trudea(40) has been a general partner at Technology Gvel

Director since July 2008 Ventures (“TCV"), a private equity and venture capital firm, snsugust
2005. Mr. Trudeau was elected to the Board of Dinecby the holders of
the Series B Preferred Stock pursuant to the témersof. Prior to joining
TCV, from January 2003 to August 2005, Mr. Trudeas a principal of
General Atlantic Partners, a venture capital fikin. Trudeau currently
serves on the board of directors of RiskMetricsugrdnc. and several
privately held companies. Mr. Trudeau received/A.B. in Political
Science from Queen’s University and an MBA from Thaversity of
Western Ontaric

CORPORATE GOVERNANCE AND BOARD MATTERS

Director independence

The Board of Directors has determined that sevesuphominees for director, Messrs. Burkhardt, @asp
Gomach, Hersch, Markowitz, Rohatyn, and Steinhasltyell as Mr. Trudeau, who was elected to therdoé
Directors by the holders of the Series B PrefeBtatk pursuant to the terms thereof, currently riset
independence requirements contained in the NASD#tipd standards and applicable tax and securiles and
regulations. None of these directors has a relshignwith the Company or its subsidiaries which ldanterfere
with the exercise of independent judgment in camyout the responsibilities of a director.
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Each of these directors is “independent” as defimighin the meaning of the NASDAQ listing standarbis
compliance with the NASDAQ listing standards, wedia Board of Directors comprised of a majority of
independent directors.

The NASDAQ listing standards have both objectigtd@nd a subjective test for determining who is an
“independent director.The objective tests state, for example, that actbirds not considered independent if he i
employee of the Company or is a partner in or etvegwfficer of an entity to which the Company madefrom
which the Company received, payments in the cuweany of the past three fiscal years that ex&8édf the
recipient’s consolidated gross revenue for that.yElae subjective test states that an independesttdr must be a
person who lacks a relationship that, in the opirabthe Board, would interfere with the exerci$éndependent
judgment in carrying out the responsibilities afigector.

None of the non-employee directors were disqualifiem “independent” status under the objectivéstds
assessing independence under the subjectivehtedBaiard took into account the standards in theative tests, an
reviewed and discussed additional information pediby the directors and the Company with regaehtd
director’s business and personal activities as thay relate to MarketAxess’ management. Basedlmf e
foregoing, as required by the NASDAQ listing stamidathe Board made a substantive determinatido @ach of
the eight independent directors that no relatigmsiists which, in the opinion of the Board, woirterfere with the
exercise of independent judgment in carrying oatréssponsibilities of a director. After reviewirtgetrelationship
between the Company and Mr. Hernandez's emplofekidrgan Chase & Co. fPMorgan”), the Company has
decided not to treat Mr. Hernandez as an indepémtiettor for purposes of the NASDAQ listing stands and
applicable SEC rules. In making this determinattbe,Board considered that JPMorgan representedHas 10%
of the Company’s annual revenue in each of 20087 2d 2006, and has from time to time providethaer
investment banking services to the Company, inolgidicting as an underwriter of our initial publifeoing in
2004.

The Board has not established categorical standarglsidelines to make these subjective deternanafibut
considers all relevant facts and circumstances.

In addition to Board-level standards for directmtépendence, the directors who serve on the Awatitr@ittee
each satisfy standards established by the SECdingvihat to qualify as “independent” for purposésnembership
on the Audit Committee, members of audit commiti®@y not accept directly or indirectly any consgtiadvisory
or other compensatory fee from the Company othear their director compensation. Also, each of tinectbrs who
serve on the Compensation Committee has been detztito be a “non-employee director” for purposkthe
applicable SEC rules and regulations and an “oetdicector” for purposes of the applicable tax sule

In making its independence determinations, the 8oansidered transactions occurring since the béaggnof
2006 between the Company and entities associatbdiva independent directors or members of theinédiate
family. In each case, the Board determined thatabge of the nature of the director’s relationstiip the entity
and/or the amount involved, the relationship ditinmpair the director's independence. The Boardtependence
determinations included reviewing the followingatibnships:

« Mr. Casper was previously an executive officer BT/, which represented less than 1% of the Comany
annual revenue in each of the past three yearsANFB & wholly-owned subsidiary of BNP Paribas, vihic
represented less than 10% of the Com’s annual revenue in each of the past three y

< Mr. Hersch was previously an employee, but notxatetive officer, of Bear, Stearns & Co., Inc., ahni
represented less than 5% of the Com|'s annual revenue in each of the past three y

< Mr. Rohatyn is an executive officer of TRG ManagetrieP., the investment manager of the TRG Global
Opportunity Master Fund, Ltd. TRG Global Opportyriidaster Fund, Ltd. represented less than 1% of the
Compan’s annual revenue in each of the past three y

» Mr. Steinhardt was previously an employee, butaméxecutive officer, of JPMorgan, which represees:
than 10% of the Compa’s annual revenue in each of the past three y
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How nominees to our Board are selected

Candidates for election to our Board of Directaes @ominated by our Nominating and Corporate Gouece
Committee and ratified by our full Board of Dirergdor nomination to the stockholders. The Nomimgind
Corporate Governance Committee operates underreechahich is available on our corporate website a
www.marketaxess.com.

The Nominating and Corporate Governance Commiti#eyiwe due consideration to candidates recommende
by stockholders. Stockholders may recommend catefidar the Nominating and Corporate Governance
Committee’s consideration by submitting such recamdations directly to the Nominating and Corporate
Governance Committee by mail or electronicallymaking recommendations, stockholders should be fuoriod
the discussion of minimum qualifications set fdrttihe following paragraph. However, just because a
recommended individual meets the minimum qualifewastandards does not imply that the Nominatind) an
Corporate Governance Committee will necessarilyinate the person so recommended by a stockholtier. T
Nominating and Corporate Governance Committee mgga@ge outside search firms to assist in identifyin
evaluating potential nominees. In 2008, the Nonmggand Corporate Governance Committee retaineslitside
search firm to identify and assist in evaluatingeptial nominees.

The Nominating and Corporate Governance Committdieves that the minimum qualifications for serviny
our Board are that a nominee have substantial exme working as an executive officer for, or segvon the boar
of, a public company, or that he or she demon&tiayesignificant accomplishment in another givetdfiof
endeavor, an ability to make a meaningful contidouto the oversight and governance of a compamingaa scopt
and size similar to our Company. A director mustehan exemplary reputation and record for honestys or her
personal dealings and business or professionalfitgctAll directors should possess a basic undeditey of
financial matters; have an ability to review anderstand the Company’s financial and other repartd;be able to
discuss such matters intelligently and effectivélg. or she also needs to exhibit qualities of irdej@nce in thoug
and action. A candidate should be committed finst foremost to the interests of the stockholdethefCompany.
Persons who represent a particular special intddegilogy, narrow perspective or point of view Wwboot,
therefore, generally be considered good candidatesection to our Board.

Board committees

The Audit Committee of our Board of Directors revg acts on and reports to our Board of Directdth w
respect to various auditing and accounting mattectyding the recommendation of our independegistered
public accounting firm, the scope of the annualiguthe fees to be paid to the independent regidtpublic
accounting firm, the performance of the independegistered public accounting firm and our accounfiractices.
The Audit Committee currently consists of Messrem@ach (Chair), Casper and Hersch. The Board ofciiire has
determined that each member of the Audit Committem independent director in accordance with NASDA
listing standards and that Mr. Casper and Mr. Gdnaae both Audit Committee financial experts, afingel by
SEC guidelines and as required by the applicablSDNAQ listing standards.

The Compensation Committee of the Board of Directecommends, reviews and oversees the salaries,
benefits and stock option plans for our employeessultants, directors (other than non-employeecttirs) and
other individuals whom we compensate. The Comp@ars&tommittee also administers our compensationspla
The Compensation Committee currently consists aofdvke Steinhardt (Chair), Burkhardt and Trudeae. Bbard
of Directors has determined that each member o€thrapensation Committee is an “independent diréator
accordance with NASDAQ listing standards, a “norptayee director” under the applicable SEC rules and
regulations and an “outside director” under theliapple tax rules.

The Nominating and Corporate Governance CommittéleeoBoard of Directors selects nominees for daec
positions to be recommended by our Board of Dimsclor election as directors and for any vacaniciesich
positions, develops and recommends for our Boafligictors the Corporate Governance Guidelinesef t
Company and oversees the annual review of the ipeaface of the Board of Directors, each director each
committee. The Nominating and Corporate Govern&uramittee currently consists of
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Messrs. Casper (Chair), Hersch and Rohatyn. ThedBafeaDirectors has determined that each membdhreof
Nominating and Corporate Governance Committee in@ependent director in accordance with NASDAQH$
standards.

Mr. Rohatyn serves as the Board'ead Independent Director. The Lead Independ@rtidr is responsible fi
coordinating the activities of the non-manageménetotiors, including presiding over the executivessens of non-
management directors.

Meetings and attendance

During the year ended December 31, 2008, the fodirB held ten meetings; the Audit Committee hele:se
meetings; the Compensation Committee held threeingse and the Nominating and Corporate Governance
Committee held five meetings. The non-managemeattdirs met in executive session without management
directors or employees present at each full meetirige Board during 2008. We expect each diret@ttend each
meeting of the full Board and of the committeesndrich he serves and to attend the annual meetistpokholders
All directors, other than Mr. Hernandez, attendeléast 75% of the meetings of the full Board amel heetings of
the committees on which they served. Messrs. McWlet, Burkhardt, Casper, Gomach, Hersch, Markayvi
Rohatyn and Steinhardt attended our 2008 annuaimgesf stockholders.

Code of Conduct, Code of Ethics and other governasadocuments

The Board has adopted a Code of Conduct that apaliall officers, directors and employees, anaddeCof
Ethics for the Chief Executive Officer and Seniardncial Officers. Both the Code of Conduct and@ugle of
Ethics for the Chief Executive Officer and Seniardncial Officers, as well as any amendments tovaivers
under, the Code of Ethics for the Chief Executiffo®r and Senior Financial Officers, can be acedsa the
Investor Relation— Corporate Governancgection of our website at www.marketaxess.com.

You may also obtain a copy of these documents lityngrto MarketAxess Holdings Inc., 140 Broadway,
42nd Floor, New York, New York 10005, Attentionvkstor Relations.

Copies of the charters of our Board’s Audit ComeattCompensation Committee and Nominating and
Corporate Governance Committee, as well as copigeeaCompany’s Corporate Governance Guidelinatificate
of incorporation and bylaws, can be accessed iintrestor Relations — Corporate Governaseetion of our
website.

Communicating with our Board members

Although our Board of Directors has not adoptedranfl process for stockholder communications with t
Board, we make every effort to ensure that the siefistockholders are heard by the Board or byiddal
directors, as applicable, and we believe thattihisbeen an effective process to date. Stockhatdays
communicate with the Board by sending a letteh®NlarketAxess Holdings Inc. Board of Directors,

c/o GeneraCounsel, 140 Broadway, 42nd Floor, New York, Newkv©0005. The General Counsel will receive
correspondence and forward it to the Chairmane®bard or to any individual director or directt@svhom the
communication is directed, as appropriate. Notwéthding the above, the General Counsel has thertytto
discard or disregard any communication that is iyndastile, threatening, illegal or otherwise inapgriate or to
take any other appropriate actions with respestith communications.

In addition, any person, whether or not an emplpyd® has a concern regarding the conduct of thapgamy
or our employees, including with respect to ouroactting, internal accounting controls or auditiegues, may, in a
confidential or anonymous manner, communicatedbatern in writing by addressing a letter to thei@han of
the Audit Committee, c/o Corporate Secretary, atoouporate headquarters address, which is 140d8rax,
42nd Floor, New York, New York 10005, or electraalig, at our corporate website, www.marketaxess.coher
the headindnvestor Relations — Board of Directors — ConfideriEthics Web Form.
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Director compensation

Each non-employee director receives an annuahestaif $50,000. The Lead Independent Director rexsea
supplemental annual retainer of $10,000 and theroha of the Nominating and Corporate Governancen@itee
receives a supplemental annual retainer of $7,508.supplemental annual retainer for the chairnfaheoAudit
Committee is $15,000 and the supplemental annteihex for the chairman of the Compensation Conemiis
$10,000. In addition, each n@mployee director receives $1,500 for each meetirayr Board of Directors, $2,0(
for each meeting of the Audit Committee, and $1,fa0@ach meeting of the Compensation Committeethad
Nominating and Corporate Governance Committeettteatlirector attends. In August 2008, we grant@@3lshare
of restricted stock and options to purchase 4,22%es of our Common Stock to each non-employeetdireother
than Mr. Hernandez. One-half of these awards vestddovember 30, 2008 and the balance vests on3#ag009.
The exercise price of the stock options is equ#thédfair market value of the stock ($9.72 per shan the date of
grant. These awards were made under the Compa®§4% Rtock Incentive Plan (Amended and Restated-fifte
April 28, 2006) (the ‘Stock Incentive Plaf). The Board of Directors recommends, reviews anersees the stock
option plans for our non-employee directors. Weeexpo continue to compensate our non-employeetdire with
a combination of cash and equity awards.

Mr. Trudeau has informed the Company of his obiarato transfer to TCV VI Management, L.L.C.TCM VI
") any and all cash and equity compensation paldrtoby the Company in his capacity as a direcfdhe
Company. Mr. Trudeau is a member of TCM VI. Mr. deau has the sole voting and dispositive power theer
shares of restricted stock and options grantedhto thowever, TCM VI owns 100% of the pecuniary net& therein
Mr. Trudeau disclaims beneficial ownership of saeburities except to the extent of his pecuniatgrast therein.

Prior to April 2009, Mr. Hernandez' employer, JPIgan, did not permit Mr. Hernandez to receive
compensation for his service as a director ancethex he received no cash payments or grants wiates stock or
stock options from us prior to such date. Effectyeil 2009, Mr. Hernandez receives compensatiarhie services
as a director on the same terms as our other ng@egee directors.

The Company and the Board of Directors believe dlaaity-based awards are an important factor gnaig
the long-term financial interest of the non-empleyirectors and stockholders. As such, in Octobéi72he Board
of Directors adopted stock ownership guidelinestiernon-employee directors requiring that theylhwit less than
a number of shares of Common Stock equal in valued times the annual base cash retainer payafaalirector,
calculated as of the October 24, 2007 effective dathe policy. All non-employee directors mustiheompliance
within the later of three years from the effectdate of the policy or three years after the dinebcomes a Board
member, and the designated level of ownership mshaintained throughout the non-employee direstegtvice
with the Company. Only shares of Common Stock owmédght in any form, including shares purchased held
personally and vested restricted shares, countrtbthie minimum ownership requirement; unvestedkstqtions
and unvested restricted shares are excluded. Glytrath non-employee directors are in complianader than
Mr. Burkhardt, who joined the Board in July 2007;. Mernandez, who did not receive director compgmsdrom
the Company prior to April 2009, and Mr. Trudealnoyoined the Board in July 2008. Messrs. Burkhardt
Hernandez and Trudeau are expected to be in camspliaithin the required timeframe.
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Director Compensation for Fiscal 200¢

Fees Earned o

Paid in Cash Stock Awards Option Awards Total
Name (%) ®MW2) ®)1)(2) €]
Roger Burkhard 65,00( 41,667 17,36: 124,03(
Stephen P. Casp 90,50( 41,667 17,36: 149,53(
David G. Gomacl 94,00( 41,667 17,36: 153,03(
Carlos M. Hernande — — —
Ronald M. Herscl 77,00( 41,66 17,36: 136,03(
Wayne D. Lyski 22,33: 17,64( 7,77¢ 47,747
Jerome S. Markowit 77,00( 41,667 17,36: 136,03(
Nicolas S. Rohaty 81,16" 41,66° 17,36: 140,19°
John Steinharc 78,58: 41,667 17,36: 137,61
Robert W. Trudea 28,517 24,02% 9,58¢ 62,13

(1) The amounts reported reflect the dollar amountgezed for financial statement reporting purposestie fiscal year ended December 31,
2008, in accordance with Statement of Financialodoting Standards No. 123 (revised 20043hare-Based Paymeh(‘ FAS 123R),
without regard to the estimated forfeiture relatedervice-based vesting conditions, of awardsyansto the Stock Incentive Plan, and thus
include amounts attributable to awards grantedhthgxior to 2008. Assumptions used in the calcofatf this amount are included in
footnote 12 to the Company'’s audited financialestants for the fiscal year ended December 31, 286Bided in the Company’s Annual
Report on Form 10-K filed with the SEC on Marct2809. The amounts reflect the accounting expensenése awards and do not
correspond to the actual value that may be recedrbiy such persons with respect to these aw

(2) The table below sets forth information regarding silygregate number of stock awards and the aggragatber of options awards
outstanding at the end of fiscal year 2008 for eaml-employee directol

Aggregate Number of Stocl Aggregate Number of Option

Awards Outstanding at Awards Outstanding at
Fiscal Year End (#) Fiscal Year End (#)
Roger Burkhard 2,113 6,72¢
Stephen P. Casp 2,113 26,72
David G. Gomacl 2,113 21,72
Carlos M. Hernande — —
Ronald M. Herscl 2,113 26,72
Jerome S. Markowit 2,113 35,05¢
Nicolas S. Rohaty 2,11: 35,05¢
John Steinharc 2,11% 26,72
Robert W. Trudeau(* 2,11: 4,228

(*) Pursuant to a Form 4 filed by Mr. Trudeau on Audgys2008, these shares of restricted stock and sipitons are held directly by
Mr. Trudeau, who has sole voting and dispositiveigroof these securities. However, TCM VI, of whidh. Trudeau is a member, ow
100% of the pecuniary interest in such securitiés.Trudeau disclaims beneficial ownership of seeburities except to the extent of
pecuniary interest therei

PROPOSAL 2 — RATIFICATION OF SELECTION OF INDEPENDE NT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of our Board has appointedfittme of PricewaterhouseCoopers LLPR{C”) as our
independent registered public accounting firm tditaour consolidated financial statements for tearyending
December 31, 2009, and the Board is asking stodkneto ratify that selection. Although current Jaules and
regulations, as well as the charter of the Auditn@uttee, require our independent registered puwdenunting firm
to be engaged, retained and supervised by the Rafitmittee, the Board considers the selection ofradepender
registered public accounting firm to be an impartaatter of stockholder concern and considers pqwal for
stockholders to ratify such selection to be an irtggd opportunity for stockholders to provide dirfsedback to the
Board on an important issue of corporate governandhe
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event that stockholders fail to ratify the appoiaty the Audit Committee will reconsider whethenot to retain
PwC, but may ultimately determine to retain Pw@uasindependent registered public accounting fiEwven if the
appointment is ratified, the Audit Committee, is $iole discretion, may direct the appointment diffarent
independent registered public accounting firm gttame during the year if the Audit Committee detéres that
such a change would be in the best interests dEtdmpany and its stockholders.

Your vote

Unless proxy cards are otherwise marked, the pensamed as proxies will vOEOR the ratification of PwC
as the Company’s independent registered publiciatow firm for the year ending December 31, 2088proval
of this proposal requires the affirmative votelwd holders of a majority of the shares presenemsgn or
represented by proxy and entitled to vote on tlopgsal.

Board recommendation

The Board unanimously recommends that you vote “FORratification of PricewaterhouseCoopers LLP
as the Company’s independent registered public acaating firm for the year ending December 31, 2009.

Information about our independent registered publicaccounting firm

PwC has audited our consolidated financial statésnesmch year since our formation in 2000. Reprasieas of
PwC will be present at our Annual Meeting, will leahe opportunity to make a statement if they ddsirdo so, an
will be available to respond to appropriate questifvom stockholders.

Audit and other fees

The aggregate fees billed by our independent m@gidtpublic accounting firm for professional seegic
rendered in connection with the audit of our anriu@ncial statements set forth in our Annual Répor
for the years ended December 31, 2008 and 200tharalidit of our broker-dealer subsidiaries’ anrfimancial
statements, as well as fees paid to PwC for taxptiance and planning and other services, are stt fielow.

Except as set forth in the following sentence Ahdit Committee, or a designated member thereef, pr
approves 100% of all audit, audited-related, tack @her services rendered by PwC to the Compaiitg or
subsidiaries. The Audit Committee has authorizedGhief Executive Officer and the Chief Financidiczr to
purchase permitted naaudit services rendered by PwC to the Companysaubsidiaries up to and including a li
of $10,000 per service and an annual limit of $20,0

Immediately following the completion of each fisgalar, the Company’s independent registered public
accounting firm shall submit to the Audit Commit{@ad the Audit Committee shall request from traependent
registered public accounting firm), as soon as iptessa formal written statement describing: (& ihdependent
registered public accounting firm’s internal qugliiontrol procedures; (i) any material issuesediby the most
recent internal quality-control review or peer mwiof the independent registered public accourfting or by any
inquiry or investigation by governmental or professl authorities, within the preceding five yeaespecting one
or more independent audits carried out by the iaddpnt registered public accounting firm, and aapstaken to
deal with any such issues; and (iii) all relatiapstbetween the independent registered public axttayfirm and
the Company, including at least the matters s¢h fiorindependence Standards Board Standard Nad&pendenc
Discussion with Audit Committee, in order to assess the independent registereitadzounting firm’s
independence.

Immediately following the completion of each fisgalar, the independent registered public accouffitinmg
also shall submit to the Audit Committee (and thelih Committee shall request from the independegistered
public accounting firm), a formal written statemenfthe fees billed by the independent registergalip accounting
firm to the Company in each of the last two fispadrs for each of the following categories of segsirendered by
the independent registered public accounting f{ijrthe audit of the Company’s
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annual financial statements and the reviews ofittancial statements included in the Company’s Garbr Reports
on Form 10-Q or services that are normally providedhe independent registered public accountimg fin
connection with statutory and regulatory filingsemgagements; (i) assurance and related servataénaiuded in
clause (i) that are reasonably related to the pmdiace of the audit or review of the Companfihancial statement
in the aggregate and by each service; (iii) taxg@ance, tax advice and tax planning serviceshéaggregate and
by each service; and (iv) all other products andises rendered by the independent registered pabtounting
firm, in the aggregate and by each service.

Set forth below is information regarding fees pgaydhe Company to PwC during the fiscal years ended
December 31, 2008 and 2007.

Fee Categor 2008 2007
Audit Fees(1, 1,359,82. 1,358,78!
Tax Fees(2 29,45( 61,80(
Audit Related Fee 12,571 —
All Other Fees 3,251 3,651
Total $1,405,10; $1,424,23i

(1) The aggregate fees incurred include amounts foatigkt of the Company’s consolidated financialestants (including fees for the audit of
our internal controls over financial reporting) ahe audit of our brok-dealer subsidiari’ annual financial statemen

(2) The aggregate fees incurred for tax services ircArdounts in connection with tax compliance andctasulting services

Notwithstanding anything to the contrary set farttany of our previous or future filings under t8ecurities Act ¢
1933 or the Securities Exchange Act of 1934 thghtihcorporate this Proxy Statement or futurenfié with the
SEC, in whole or in part, the following report shabt be deemed to be “soliciting material” or “&d” with the
SEC and shall not be deemed to be incorporatectfgrence into any such filing.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee currently consists of Messremach (Chair), Casper, and Hersch. Each membéeof t
Audit Committee is independent, as independendefised for purposes of Audit Committee memberglyiphe
listing standards of NASDAQ and the applicable sudad regulations of the SEC. The Board has detexdrthat
each member of the Audit Committee is financialigrate, in other words, is able to read and undeds
fundamental financial statements, including the @any’s balance sheet, income statement and cash flognstat
as required by NASDAQ rules. In addition, the Bohas determined that both Mr. Gomach and Mr. Casatisfy
the NASDAQ rule requiring that at least one mentdfesur Board’s Audit Committee have past employment
experience in finance or accounting, requisite ggsional certification in accounting, or any otbemparable
experience or background that results in the meisfiaancial sophistication, including being or lray been a
chief executive officer, chief financial officer other senior officer with financial oversight resgibilities. The
Board has also determined that both Mr. GomachMm@asper are “financial experts” as defined by 8EC.

The Audit Committee appoints our independent regést public accounting firm, reviews the plan foddhe
results of the independent audit, approves thed&esr independent registered public accounting freviews witt
management and the independent registered pulbimatng firm our quarterly and annual financiatetnents an
our internal accounting, financial and disclosurateols, reviews and approves transactions betweeCompany
and its officers, directors and affiliates and perfs other duties and responsibilities as set forthcharter
approved by the Board of Directors. A copy of thed&d Committee charter is available in tinwestor Relations —
Corporate Governancegection of the Company’s website.

During fiscal year 2008, the Audit Committee meatesetimes. The Company’s senior financial manageémen
and independent registered public accounting firmnewn attendance at such meetings.
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Following at least one meeting during each calendarter during 2008, the Audit Committee conductqativate
session with the independent registered publicatong firm, without the presence of management.

The management of the Company is responsible éoptbparation and integrity of the financial repayt
information and related systems of internal costrdhe Audit Committee, in carrying out its rolelies on the
Company’s senior management, including particulaslgenior financial management, to prepare fir@nc
statements with integrity and objectivity and ic@clance with generally accepted accounting priesjmand relies
upon the Company'’s independent registered pubtiowating firm to review or audit, as applicable¢lsdinancial
statements in accordance with the standards d®tiic Company Accounting Oversight Board (UnitedtSs).

We have reviewed and discussed with senior manageine Company'’s audited financial statementster t
year ended December 31, 2008, included in the Coy’'s 2008 Annual Report on Form 10-K. Management has
confirmed to us that such financial statementbdi)e been prepared with integrity and objectivitd are the
responsibility of management and (ii) have beepared in conformity with generally accepted accmgnt
principles.

In discharging our oversight responsibility ashe audit process, we have discussed with PwC, tinep@ny’s
independent registered public accounting firm,rttadters required to be discussed by Statement diitiAg
Standards No. 6 Communication with Audit Committees, as amerld&AS 61). SAS 61 requires our
independent registered public accounting firm wvjate us with additional information regarding gwpe and
results of their audit of the Company’s financi@tements, including: (i) their responsibilitiesden generally
accepted auditing standards, (ii) significant actimg policies, (iii) management judgments andmeates, (iv) any
significant accounting adjustments, (v) any disagrents with management and (vi) any difficultiesamtered in
performing the audit.

We have received the written disclosures and titerlfom PwC required by applicable requiremerithe
Public Company Accounting Oversight Board regardtgC’s communications with us concerning independen
and have discussed with PwC their independence.

Based upon the foregoing review and discussions euit independent registered public accounting find
senior management of the Company, we have recomeddodur Board that the financial statements pezphy
the Company’s management and audited by its inadbgrenmegistered public accounting firm be includethe
Company’s Annual Report on Form 10-K, for filingtivthe SEC. The Committee also has appointed Pvifieas
Company'’s independent registered public accouritingfor 2009.

As specified in its Charter, it is not the dutytleé Audit Committee to plan or conduct audits odétermine
that the Company’s financial statements are coragatl accurate and in accordance with generalpaed
accounting principles. These are the responsislitif the Company’s management and independesteesy
public accounting firm. In discharging our dutiessseaCommittee, we have relied on (i) management’s
representations to us that the financial statenmeisared by management have been prepared wetritytand
objectivity and in conformity with generally accegtaccounting principles and (i) the report of @@mpany’s
independent registered public accounting firm wébpect to such financial statements.

Submitted by the Audit Committee of the
Board of Directors:

David G. Gomach — Chair
Stephen P. Casper
Ronald M. Hersch
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PROPOSAL 3 — APPROVAL OF THE ADOPTION OF THE MARKET AXESS HOLDINGS INC.
2009 CODE SECTION 162(M) EXECUTIVE PERFORMANCE INCENTIVE PLAN

On March 30, 2009, the Board of Directors adophedMarketAxess Holdings Inc. 2009 Code Section 1§2(
Executive Performance Incentive Plan (tH2009 Incentive Plai), subject to approval by the stockholders of the
Company. The purpose of the 2009 Incentive Plan édtract, retain and motivate key employees efGompany
by providing performance awardsFerformance Awardy to designated key employees of the Companysor it
subsidiaries, including employees whose compensatiay be subject to Section 162(m) of the InteR®mlenue
Code of 1986, as amendedGbde”).

Code Section 162(m) generally disallows a Fede@ire tax deduction to any publicly held corporafior
compensation paid in excess of $1,000,000 in axgbla year to the chief executive officer or anyhs# three other
most highly compensated executive officers emplayethe last day of the taxable year, other tharcttief
financial officer. The 2009 Incentive Plan is desd to provide, and the Company intends to strecwards under
the 2009 Incentive Plan so that, compensation paisuant to the 2009 Incentive Plan will qualifydenthe
“performance-based compensation” exception undeleGection 162(m) and be eligible for continued tax
deductibility. To preserve the tax deductibilitysafch compensation, the Company is seeking appobvthaé 2009
Incentive Plan, including the criteria upon whible performance goals applicable to the 2009 Ineeilan may b
based and the maximum amount that may be paidglarig performance period to any participant.

The following summary describes the principal pstis of the 2009 Incentive Plan. The summary dogs
purport to be complete and is qualified in its etyi by the full text of the 2009 Incentive Plataahed as
Appendix A to this Proxy Statement.

Description of the 2009 Incentive Plan

Administration. The 2009 Incentive Plan will be administered iy Compensation Committee or such other
committee appointed by the Board of Directors tmimdster the 2009 Incentive Plan whose memberslare
“outside directors” as defined under Code Secti®?(th) (the “Committe€’). The Committee will have the
authority to, among other things: (i) select theaxives who will be eligible to receive Performaovards; (i) se
the performance goals and the performance periadgiwhich a Performance Award is measured; (&itify the
attainment of the performance goals and other nadterms; (iv) reduce amounts payable under Perdoice
Awards; and (v) make all other determinations ahe tall other actions necessary or desirable 28009 Incentiv
Plan’s administration.

Eligibility. For each period of not less than one fiscal pé#ne Company (as specified by the Committee)
over which the attainment of the performance gatseasured (the Performance Period), the Committee will
select the executives of the Company or its suéiseti who will participate in the 2009 IncentivaiRl The
Committee may generally add or remove designatetitipants at any time and from time to time, ms$ble
discretion. Currently, only three executives of @@mpany are eligible to participate in the 200€elktive Plan.

Maximum Performance AwardThe maximum Performance Award payable to a ppéit with respect to ar
one fiscal year of the Company in a PerformancéBés $5,000,000. For any Performance Periodithatore that
one fiscal year of the Company, the maximum Perémwe Award limit will be increased on a pro rataiba

Performance Awards.A participant will be eligible to receive a Perftance Award based on the achievement
of specified performance goals established by the@ittee for a Performance Period. A Performancavwnay
be a percentage of a participant’s Individual Tafgeard (as described below) for the Performanagoldased on
the level of attainment of performance goals eshbt for the Performance Period. Generally, ndoPaance
Award is payable unless the minimum performancdsgoa the Performance Period are attained.

A Performance Award will be paid in whole or in par cash or shares of Common Stock (if permittedes
another plan approved by stockholders), as detedry the Committee, as soon as administratively
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feasible in the calendar year after the calendar yewhich the Performance Period with respeethiah the
payment relates, but only after the Committee ftestihat the performance goals were, in factstad.

The Committee may provide prior to a PerformanagoBehat payment of any Performance Award will be
deferred. Any deferred Performance Award will matrease (between the date on which it is crediiexhy deferre
compensation program and the payment date) by aa@nthat would result in such deferral being degaean
“increase in the amount of compensation” under C3eletion 162(m). To the extent applicable, any mafeinder
the 2009 Incentive Plan will be made in a mann&mided to comply with the applicable requiremerfitSade
Section 409A.

Individual Target Awards. For any participant the Committee may specifsgrgeéted Performance Award for a
Performance Period (anfidividual Target Award) which may be expressed as a fixed dollar amoupgéreentag:
of a participant’s base pay, as a percentage ohaspool funded by a formula as determined byCthimmittee
based on achievement of performance goals, or au@indetermined pursuant to an objective formulstandard.
The Committee will also prescribe a formula to deiee the maximum and minimum percentages (which bea
greater or less than 100%, as applicable) of aivitheal Target Award that may be earned or payablged on the
degree of attainment of the performance goals dutie Performance Period. The Committee may ebegay a
participant an amount that is less than an Inda&idiarget Award (or the attained percentage) rdgasdf the
degree of attainment of the performance goals;mixbat, unless otherwise specified by the Committe
discretion to reduce a Performance Award basedtbi@@ement of performance goals is permitted fgr an
Performance Period in which a “change of contrab ¢lefined in the 2009 Incentive Plan) occurs oindusuch
Performance Period with regard to the prior Perforoge Periods if the Performance Awards for therprio
Performance Periods have not been paid by thedfrttee change of control, with regard to individaialho were
Participants at the time of the change of control.

Performance Goals.Code Section 162(m) requires that PerformancerésvBe based upon objective
performance measures. The performance godsiformance Goal¥) will be based on one or more of the
following criteria with regard to the Company (aryasubsidiary, division, other operational unioéthe Company)
as specified by the Committee:

 enterprise value or value creation targ

- after-tax or pre-tax profits or operating incomeliring, without limitation, that attributable tomtinuing
and/orother operations of the Compat

« cash flow(s) (including either operating or netlrclews);

* levels of the Company’s bank debt or other longater short-term public or private debt or otherism
financial obligations of the Company (which maydaéculated net of cash balances and/or other oftsad
adjustments as may be established by the Commi

* earnings either in aggregate or on a per shars,liseéarnings per share from continuing operati
* net sales, revenues, net income or earnings bifcoene tax or other exclusior

« return on any of the following: capital employeaésted capital, assets, or net as:

- after-tax or pre-tax return on stockholder equi

« total stockholder return, share price, or sharegpappreciation of the Common Sto

« reduction of fixed costs, losses, loss ratios xpease ratios

 productivity improvements; ¢

« satisfaction of business expansion goals or geddsging to a transaction that results in the sakdlwr
substantially all of the stock or assets of the Gany.

The Performance Goals also may be based upont#iemaént of specified levels of Company (or sulzsigi
division or other operational unit of the Compapgjformance under one or more of the measuresidedabove
relative to the performance of other corporatidrsthe extent permitted under Code
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Section 162(m), the Committee may designate adiditibusiness criteria on which the Performance Saealy be
based or adjust, modify or amend the aforementitmsihess criteria. In addition, Performance Goaly
incorporate, if and only to the extent permittedemCode Section 162(m), provisions for disregaydor adjusting
for) changes in accounting methods, corporate a&ictitns (including, without limitation, dispositisnd
acquisitions) and other similar type events orusinstances.

Change of Control. In the event of a “change of control” (as defirethe 2009 Incentive Plan) of the
Company, any unpaid portion of any Performance Awhat has been earned and certified, but is bigfgrred in
accordance with the 2009 Incentive Plan, will immgsly be vested and paid within 90 days followihg
consummation of the change of control.

Partial Awards. Generally, Performance Awards will not be paicmy participant who is not actively
employed on the date the Performance Award is payalotwithstanding the foregoing, the Committeeynraake ¢
full, pro rata or other award (not to exceed theximam achievable Performance Award for the paréinifor the
Performance Period) to a participant for a PerforceaPeriod with or without regard to the actuali@obment of th
Performance Goals in the event of the participaetrsiination of employment due to death or disghibr a full or
pro rata Performance Award to a participant foeef@mance Period based on actual achievementeof th
Performance Goals established for the Performardedin the event that the participant’'s employhisn
terminated without “cause” (as defined in the Conyd®2004 Stock Incentive Plan or any successar {ilareto
approved by the Company'’s stockholders) or thegipaint resigns for “good reason.” The term “GoagaRBon’will
have the meaning assigned to such term in thecmatit’s individual employment agreement or simdgreement
in effect at the time of the grant of the Perforc@Award. Notwithstanding the foregoing, unlesseottise
determined by the Committee, if the participantsdoet have an individual employment agreementroilai
agreement, or “Good Reason” is not defined thethimparticipant will not have the right to a paved portion of
the participant’s Performance Award for a PerforogaReriod upon any voluntary termination by theipigant
during the Performance Period.

If a change of control is consummated during ad?erance Period, the Committee must make, to each
participant who is a participant at the time oftsabange of control, at least a pro rata Performaward based on
actual achievement of the Performance Goals estedalifor the Performance Period and pro ratechfoportion of
the Performance Period completed through the chahgentrol. If a change of control of the Compasiy
consummated during a Performance Period, the Cdeenitay, in its sole discretion, make a Performaward to
a participant who is a participant at the timewftschange of control that is greater than a pia Parformance
Award but not in excess of the maximum achievalelddPmance Award for the participant for such Perfance
Period, with or without regard to actual achievehwrthe Performance Goals.

Partial awards not based on the actual achieveaig¢he Performance Goals will be paid within 90 slay
following the event pursuant to which the awargayable. Partial awards based on the actual aadhewvieof the
Performance Goals will be paid when the Performakward would have otherwise been paid.

Term; Amendment or TerminationThe 2009 Incentive Plan, if approved by the shadtters of the Company,
will be effective for calendar years commencingoomfter January 1, 2009. While the 2009 Incenlien has no
specified term, the Board of Directors may amendpend or terminate the 2009 Incentive Plan or eaogw plan
in place of the 2009 Incentive Plan at any timewkeleer, stockholder approval is required for any admeent that
alters the Performance Goals, changes the clasgidfle employees or otherwise requires stockhoéggroval
under Code Section 162(m). No amendment, suspensi@mmination may, without a participant’s cortsetfter or
impair a participant’s right to receive paymenadPerformance Award otherwise payable under thé tgentive
Plan.

The 2009 Incentive Plan is not subject to any efrdguirements of the Employee Retirement Inconueii@g
Act of 1974, as amended, nor is it intended todmified under Code Section 401(a).
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Description of Awards Granted For 2009 Under the 209 Incentive Plan

Subject to approval of the 2009 Incentive PlanH®y@ompany’s stockholders, the Committee has déterm
that for the fiscal year 2009 Performance Peridohraus pool will be established pursuant to thed2@@entive Pla
in an amount equal to 32.5% of 27% of the CompaB@&9 pre-tax operating income before cash bonperese, if
any (the “Bonus Pool).

Except as set forth below, subject to their corathemployment through the date the award is paytide
named executive officers set forth below (tH2009 Participants) will be entitled to receive a payment from the
Bonus Pool equal to the maximum percentage of theuB Pool set forth beside their name below:

Maximum Percentage

Name of Bonus Pool

Richard McVey, Chief Executive Offict 35%
T. Kelley Millet, Presiden 35%
Nicholas Themelis, Chief Information Offic 30%

Notwithstanding the foregoing, the Committee hasdiscretion to pay a 2009 Participant an amowm fihe
Bonus Pool that is less than, but in no event greatn, the percentage set forth above. Any amaiuthie Bonus
Pool not paid to a 2009 Participant will revertie general funds of the Company.

A 2009 Participant will be entitled to a pro ratyment based on actual results for the full yehrsif
employment is terminated during fiscal year 2008 ttu(i) his death; (ii) a termination by the Compavithout
cause; or (iii) the 2009 Participant’s resignationgood reason if the Participant has an individuaployment
agreement that defines “good reason.”

If the performance criteria set forth above hadhbiee=ffect during 2008, the amounts that wouldehbgen
payable to Messrs. McVey, Millet and Themelis, bbefany reduction by the Committee, would have (658,889
$658,889 and $564,762, respectively.

Your vote

Unless proxy cards are otherwise marked, the pensamed as proxies will voEOR the approval of the
adoption of the MarketAxess Holdings Inc. 2009 C8éetion 162(m) Executive Performance IncentivaPla
Approval of this proposal requires the affirmatiate of a majority of the votes cast with respedhie proposal at
the Annual Meeting.

Board recommendation

The Board unanimously recommends that you vote “FORapproval of the adoption of the MarketAxess
Holdings Inc. 2009 Code Section 162(m) Executive ff@rmance Incentive Plan.

PROPOSAL 4 — RATIFICATION OF THE ADOPTION
OF THE STOCKHOLDERS RIGHTS AGREEMENT

The Company’s stockholders are being asked to/réid stockholders rights agreement entered intwdsn
the Company and American Stock Transfer & Trust gany, LLC (the “Rights Agent) on June 2, 2008 (the “
Rights Agreemer”). None of the Company’s Bylaws, other governimgdments or applicable law require
stockholder ratification of the adoption of the RigyAgreement. However, the Board considers a maifor
stockholders to ratify the adoption of the Rightgrdement to be an important opportunity for stodtéis to
provide direct feedback to the Board on an imparissue of corporate governance. If the stockhsldernot ratify
the adoption of the Rights Agreement, the Boardl eaihsider whether or not to terminate the Righgse®ment by
redeeming the Rights or otherwise. Although therBawill consider the stockholders’ vote as exprdssethe
Annual Meeting, because the Board owes fiduciatieduo all stockholders, it must make an indepahdecision
in the exercise of its fiduciary duties whethesiin the best interests of the Company and atisaftockholders to
terminate the Rights Agreement, and may not relglgon the stockholder vote in making this dedaisio
Accordingly, the Board may decide that its fidugiduties require it to leave the Rights Agreemarlace
notwithstanding the failure of stockholders tofsaiis adoption. Likewise, even if the adoptiontioé Rights
Agreement is ratified by stockholders, the Board/ mtaany time during the term of the Rights Agreame
determine, in the exercise of its fiduciary dutitast the Rights Agreement should be terminated.
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On June 2, 2008, the Board of Directors declardistaibution of one right (a Right”) for each outstanding
share of Common Stock, to stockholders of recottietlose of business on June 20, 2008 (tRights Record
Date”) and for each share of Common Stock issued (@inly shares of Common Stock issued from the Conipany
treasury) by the Company thereafter and prior ¢oDistribution Date (as defined below). Each Rigfititles the
registered holder, subject to the terms of the Riglyreement, to purchase from the Company onelumgsandth
of a share (a Unit ") of Series A Preferred Stock, par value $0.00dgtware (the ‘Series A Preferred Sto¢k at a
price of $40.00 per Unit, subject to adjustmene (tfPurchase Pricé).

Reasons for the Rights Agreement

The Board believes that the Rights Agreement thénbest interests of the Company’s stockholdarsdueral
reasons:

« Better Ability to Respond to Unsolicited Propos The Rights Agreement enables the Board, as electe
representatives of the stockholders, to betteromspo an unsolicited acquisition proposal. Itisodantended
to ensure that all stockholders are treated fairlgn acquisition of the Company. The Rights Agreettoes
not prevent parties from making an unsolicited ioffe, or acquisition of the Company at, a full dad price
and on fair terms. It does, however, give the Bahedability to defend stockholders against abusive
coercive tactics that could be used to gain comtitthe Company without paying stockholders a fiaice for
their shares, including a partial or t-tier tender offer that fails to treat all stockhers equally

« Encourages Good Faith Negotiatic The Rights Agreement induces potential acqui@regotiate in good
faith with the Board and thereby strengthens thar8s bargaining position for the benefit of all stoakders
by providing the Board with the opportunity andxflality to (i) determine whether any proposed saation
is in the best interests of all of the Companytekholders; (i) attempt to negotiate better tefarsany such
transaction that, if accepted, would result ines$action that the Board determines to be in teibterests
of the Company’s stockholders; (iii) achieve a faice for the stockholders that is consistent it
intrinsic value of the Company; (iv) reject anyrsaction that the Board determines to be inadepaate
(v) consider alternative transactions and oppotiesi The existence of the Rights Agreement doés no
diminish the responsibility of the Board to considequisition proposals in a manner consistent thi¢h
Boarc's fiduciary duties to stockholde!

« Control of a Sale ProcessThe Rights Agreement would also enable the Btattkbtter manage and control
a sale process to the extent the Board may dezidertsider strategic alternatives or sell the Compt
enhances the Boaslability to protect a negotiated transaction frammvolved third parties once a proces
completed

» Independent Board; Absence of Certain Other-takeover Devices Currently, eight of the Company’s
eleven directors are independent, including Mr. &ph, the Lead Independent Director. The Comparmegdo
not have many of the takeover defenses frequentpl@yed by other companies. Specifically, the Comypa
does not have a classified board and it permitskbtalder action by written consel

» Stockholder-Friendly TermsThe Rights Agreement has a 20% “trigger”, a tefrthree years, no “dead-
hand,” “slow-hand,” “no-hand” or other featurestthait the ability of a future board to redeem tRights,
and other stockholder-friendly terms described welacluding the ability of stockholders to voterescind
the plan if € qualifying offer’ is received

« Adverse Market Condition Securities and financial markets have contineeddrsen since the adoption of
our Rights Agreement, and our Common Stock hagtrad a significant discount to historical levels,
including trading from time to time at prices atn@ar book value. The Rights Agreement will helpvent ai
acquiror from taking advantage of adverse marketitimns, short-term declines in share prices, or
anticipated improvements in operating results leefuch improvements are fully reflected in the reaidrice
of the Common Stock, and from acquiring controlhef Company at a price that does not reflect the
Compan’s intrinsic value or lor-term prospects
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« Prevent<“Creeping Acquisitions.” Although the Company is subject to Delaware’sitess combination
statute (which limits the ability of stockholderfigvexceed 15% ownership from engaging in certagin®s:s
combinations with the Company for a period of thyears), this statute does not prevent the actual
accumulation of shares through “creeping acquisiti@mn the open market and the attendant implinataf
having a meaningful block of shares in the handsnohcquiror

Description of the Rights Agreement

The following is a summary of certain material teraf the Rights Agreement. A copy of the Rights&gmnent
is set forth in Appendix B to this Proxy Statememtd this discussion is qualified in its entireyyrbference to
Appendix B. All terms not defined below have theamiags given to them in the Rights Agreement.

Initially, the Rights are attached to all certiiea representing shares of Common Stock outstanaimno
separate Rights Certificates have been distribdted.Rights will separate from the shares of Com&imtk and
the “ Distribution Date” will occur upon the earlier of (i) ten businessyd following a public announcement that a
person or group of affiliated or associated perd@mssbecome anAcquiring Persori or (ii) ten business days (or
such later date as may be determined by the Bddbitectors prior to such time as any person beare
Acquiring Person) following the commencement ofrader or exchange offer that would result in a@ers group
of affiliated and associated persons beneficialiping an aggregate of 20% or more of the totalngppower
represented by all the then outstanding share®ofrion Stock and other voting securities of the Camyy(the “
Voting Securitie$) if, upon consummation thereof, such person wdddhe beneficial owner of Voting Securities
representing 20% or more of the total Voting Semsgithen outstanding. Until the Distribution D&ig the Rights
will be evidenced by certificates for shares of @mom Stock and will be transferred with and onlyhnstich share
certificates, (ii) new certificates for shares afmimon Stock issued after the Rights Record Datduiing shares «
Common Stock distributed from the Company’s Tregswill contain a notation incorporating the Rights
Agreement by reference and (iii) the surrendetramsfer of any certificates representing outstagahares of
Common Stock will also constitute the transferhaf Rights associated with the shares of CommorkStoc
represented by such certificates.

An “ Acquiring Persor is a person or group of affiliated or associgbetsons that has acquired, obtained the
right to acquire, or otherwise obtained benefioi@hership of an aggregate of 20% or more of the taiting powe
represented by all the then outstanding sharetihy Securities. The following, however, are nohsidered
Acquiring Persons: (1) the Company, its subsidir@ay employee benefit plan of the Company oradritg
subsidiaries, or any entity holding shares of V@t8ecurities pursuant to the terms of any such; g&rany person
or group that becomes the Beneficial Owner of 20%ore of the total voting power represented bytadlthen
outstanding Voting Securities solely as a resuthefacquisition of Voting Securities by the Comypamless such
person or group thereafter acquires beneficial osinp of additional Voting Securities; (3) subjéztcertain
conditions set forth in the Rights Agreement, asparor group that otherwise would have become ajuitiog
Person as a result of an inadvertent acquisitid20&6 or more of the total voting power represeigall the then
outstanding Voting Securities; and (4) subjectadain conditions set forth in the Rights Agreemeanty person or
group that would otherwise be deemed an Acquirieig® upon adoption of the Rights Agreement (a “
Grandfathered Stockhold&). Except as provided in the Rights Agreementeespn or group that is a
Grandfathered Stockholder will cease to be a Gathdfed Stockholder and will become an Acquirincs&e if
after adoption of the Rights Agreement such Grahéfad Stockholder acquires beneficial ownershigdafitional
Voting Securities in excess of one percent of thmlmer of shares of Common Stock outstanding aara 2, 2008.

The Rights are not exercisable until the DistribatDate and will expire at the close of businestherthird
anniversary of the Rights Agreement unless eartiéeemed or exchanged by the Company as descrhaa.b
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As soon as practicable after the Distribution DRiights Certificates will be mailed to holders etord of
shares of Common Stock as of the close of busires$ise Distribution Date and, thereafter, the sajgaRights
Certificates alone will represent the Rights.

If a person or group of affiliated or associatedspas becomes an Acquiring Person, then each holdgeRigh
will thereafter have the right to receive, uponreige, shares of Common Stock (or, in certain airstances, Units
of Series A Preferred Stock, other securities, cpsiperty or a combination thereof) having a vadgeal to two
times the exercise price of the Right. The exerpigee is the Purchase Price multiplied by the nemnds Units of
Series A Preferred Stock issuable upon exerciseRight prior to the events described in this peaply.

Notwithstanding any of the foregoing, following ttime any person or group becomes an AcquiringdPera|
Rights that are, or under certain circumstancesifpeé in the Rights Agreement were, beneficialyred by any
Acquiring Person or its Affiliates or Associatediwie null and void.

In the event that, at any time after a person ougtecomes an Acquiring Person, (i) the Compaagdsiired
in a merger or other business combination with legrotompany and the Company is not the survivingamation,
(i) another company consolidates or merges wighGompany and all or part of the shares of ComntookSare
converted or exchanged for other securities, caghaperty or (iii) 50% or more of the consolidateskets or
earning power of the Company and its subsidiage®id or transferred to another company, then bkalcter of a
Right (except Rights that previously have been edids described above) shall thereafter havegheto receive,
upon exercise, common stock or other equity inteethe ultimate parent of such other company g value
equal to two times the exercise price of the Right.

The Purchase Price payable, and the number of bh8gries A Preferred Stock (or other securitss,
applicable) issuable, upon exercise of the Rigtesabject to adjustment from time to time to prealution (i) in
the event of a stock dividend on, or a subdivisemmbination or reclassification of, the SeriesrfBrred Stock,
(i) if holders of the Series A Preferred Stock granted certain rights or warrants to subscribbeéStries A Preferre
Stock or convertible securities at less than threettt market price of the Series A Preferred Staclii) upon the
distribution to the holders of the Series A Preddr6tock of evidences of indebtedness, cash orsa&seluding
regular quarterly cash dividends or dividends psyabthe Series A Preferred Stock) or of subsmiptights or
warrants (other than those referred to above).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjustrs
amount to at least one percent of the Purchase.Fiiee Company is not required to issue fractishares of
Series A Preferred Stock (other than fractionatehithat are integral multiples of one one-thoutantia share). In
lieu thereof, an adjustment in cash may be madedbas the market price of the Series A PreferrediSprior to
the date of exercise.

At any time prior to such time as any person ougror affiliated or associated persons becomescajuifing
Person, the Board of Directors may redeem the Rightvhole, but not in part, at a price of $0.0@@t Right,
rounded up to the nearest whole cent (subjectjtesadent in certain events) (théRedemption Pricg).
Immediately upon the action of the Board of Direstordering the redemption of the Rights, the Righil
terminate and the only right of the holders of sRafhts will be to receive the Redemption Pricedach Right
held.

Between 90 and 120 days after the commencemenQohiified Offer (as such term is defined belowg t
holders of 10% or more of the Common Stock thestantling (excluding Common Stock beneficially owbgdhe
Person making the Qualified Offer and such Persaffifates and Associates) may, by notice (8gecial Meeting
Notice”), require the Company to call a special meetifithe stockholders to vote on a resolution authiegizhe
redemption of all, but not less than all, of thertloutstanding Rights at the Redemption Price“(the
Redemption Resolutic”). The Board of Directors must cause the Rightséaedeemed or otherwise prevent the
Rights from interfering with the consummation of fQualified Offer if the special meeting of thecktoolders is nc
held within 90 days of the Special Meeting Notiadnich period may be extended to permit the stoalidrsl to vote
on a definitive acquisition agreement) or if sucheting is held and the holders of a majority ofdhéstanding
Common Stock (excluding Common Stock beneficially
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owned by the Person making the Qualified Offer sunch Person’s Affiliates and Associates) vote wrofeof the
Redemption Resolution, in each case as long aghttsne no Person has become an Acquiring Persdmaslong
as the Qualified Offer continues to be a Qualififter prior to the last day of the period in whitte special
meeting of the stockholders must be held.

A “ Qualified Offer” is an offer determined by a majority of the indagent directors of the Company to have
each of the following characteristics:

(i) a fully-financed, all-cash tender offer, or @xchange offer offering shares of common stockef t
offeror, or a combination thereof, in each suctedas all of the outstanding shares of Common Sticke
same per-share consideration;

(i) an offer that has commenced within the mearifh&ule 14d-2(a) under the Exchange Act;

(iii) an offer whose per-share offer price is gegahan the highest reported market price for thm@on
Stock in the immediately preceding twenty-four nintwith, in the case of an offer that includessbaf
common stock of the offeror, such rare offer price being determined using the lowegsbrted market pric
for common stock of the offeror during the fivedirag days immediately preceding and immediatelipfeing
the commencement of such offer within the meaningude 14d-2(a) under the Exchange Act;

(iv) an offer that does not result in a nationaflgognized investment banking firm retained byBbard o
Directors rendering an opinion to the Board of Biogs that the consideration being offered to thekdholders
of the Company is either unfair or inadequate;

(v) if the offer includes shares of common stoclthef offeror, (A) the offeror must allow the Comgan
investment bank, legal counsel and accountanterfogm appropriate due diligence on the offeror éBdsuch
investment bank must not render an opinion to tber of Directors that the consideration being reffeto the
stockholders of the Company is either unfair odeguate and must not later render an opinion t®tsd of
Directors that the consideration being offerechi $tockholders of the Company has become eitHairum
inadequate based on a subsequent disclosure owdiycof a development or developments that hadedna
are reasonably likely to have a material advereebn the value of the common stock of the offero

(vi) an offer that is subject to only the minimuemtier condition described in Section 1(v)(ix) af fRights
Agreement and other customary terms and conditiwhi&h conditions shall not include any financifignding
or similar conditions or any requirements with estto the offeror or its agents being permitteg dune
diligence with respect to the books, records, mamaent, accountants or other outside advisors of the
Company;

(vii) an offer pursuant to which the Company hasieed an irrevocable written commitment of thesoff
that the offer will remain open for at least 120sBiess Days and, if a Special Meeting is duly retpck for at
least fifteen Business Days after the date of feckl Meeting or, if no Special Meeting is heldhin ninety
Business Days following receipt of the Special NtegiNotice, for at least fifteen Business Daysdaling suct
ninety Business Day period;

(viii) an offer pursuant to which the Company haseived an irrevocable written commitment of the
offeror that, in addition to the minimum time peatsospecified, the offer, if it would otherwise engiwill be
extended for at least twenty Business Days aftgiirmrease in the consideration being offered tarafny
bona fide alternative offer is commenced within tieaning of Rule 14d-2(a) under the Exchange Act;
provided, however, that such offer need not rerogien beyond (A) the time that any other offer §gtig the
criteria for a Qualified Offer is then requirediie kept open, (B) the expiration date of any otbrder offer fo
the Common Stock with respect to which the BoarDioéctors has agreed to redeem the Rights imnadgiat
prior to acceptance for payment of the Common Stbhekeunder or (C) one Business Day after the btmldier
vote with respect to approval of any definitive aisition agreement has been officially determined eertifiec
by the inspectors of elections;

(ix) an offer that is conditioned on a minimum oieast two-thirds of the outstanding shares of the
Common Stock not held by the Person making sudr ¢find such Person’s Affiliates and Associates)de
tendered and not withdrawn as of the offer’s exjmradate, which condition shall not be waivable;
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(x) an offer pursuant to which the Company hasiveckan irrevocable written commitment of the offier
to consummate, as promptly as practicable uporesstul completion of the offer, a second step aetisn
whereby all shares of the Common Stock not tendietedhe offer will be acquired at the same coesition
per share actually paid pursuant to the offer,extlip stockholders’ statutory appraisal rights;

(xi) an offer pursuant to which the Company anagitskholders have received an irrevocable written
commitment of the offeror that no amendments wélilbade to the offer to reduce the considerationgoei
offered or to otherwise change the terms of theraff a way that is adverse to a tendering stociéol

(xii) an offer (other than an offer consisting dglef cash consideration) pursuant to which the @Gany
has received the written representation and agatibn of the offeror and, in their individual cafiges, the
written representations and certifications of tHeror's Chief Executive Officer and Chief Finanlc@fficer,
that (A) all facts about the offeror that wouldrhaterial to making an investor’s decision to acdbptoffer
have been fully and accurately disclosed as otitlie of the commencement of the offer, (B) all suelw facts
will be fully and accurately disclosed during theiee period which the offer remains open, andg[Cyequired
Exchange Act reports will be filed by the offerara timely manner during such period; and

(xiii) if the offer includes non-cash consideratigA) the non-cash portion of the consideratiorecdtl
must consist solely of common stock of a Persohisha publicly-owned United States corporation), $§Bch
common stock must be freely tradable and listealdonitted to trading on either the New York Stockliange
or NASDAQ), (C) no stockholder approval of the igsoesuch common stock is required to issue suchngon
stock, or, if required, such approval has alreaslynbobtained, (D) no Person (including such Pesséffiliates
and Associates) beneficially owns more than 15%efvoting stock of the issuer of such common stidke
time of commencement or at any time during the tefitme offer, (E) no other class of voting stodkte
issuer of such common stock is outstanding andh@)ssuer of such common stock meets the regtstran
eligibility requirements for use of Form S-3 fogigtering securities under the Securities Act.

For the purposes of the definition of “Qualifiedf@f” “ fully financed’ shall mean that the offeror has sufficient
funds for the offer and related expenses, whicll bleaevidenced by (1) firm, unqualified, writteoramitments
from responsible financial institutions having tiecessary financial capacity, accepted by the afféo provide
funds for such offer subject only to customary teiand conditions, (2) cash or cash equivalentsdliailable to th
offeror, set apart and maintained solely for thgppae of funding the offer with an irrevocable ¥t commitment
being provided by the offeror to the Board of Dites to maintain such availability until the ofisrconsummated
or withdrawn or (3) a combination of the foregoimdiich evidence has been provided to the Compaioy far, or
upon, commencement of the offer. If an offer becomualified Offer in accordance with this defonit but
subsequently ceases to be a Qualified Offer asutref the failure at a later date to continusatisfy any of the
requirements of this definition, such offer shahse to be a Qualified Offer and the applicable@ipions of the
Rights Agreement shall no longer be applicablautthffer, provided that the actual redemptionhef Rights shall
not have already occurred.

At any time after any person or group of affiliadassociated persons becomes an Acquiring Parsbn
before any such Acquiring Person becomes the t@akdiwner of 50% or more of the total voting poweéthe
aggregate of all shares of Voting Securities thetstanding, the Board of Directors, at its optioray exchange
each Right (other than Rights that previously Haeeome void as described above) in whole or in padn
exchange ratio of one share of Common Stock (oeuoertain circumstances one Unit of Series A PPredeStock
or equivalent preferred stock) per Right (subjecdjustment in certain events).

Until a Right is exercised, the holder thereofsash, will have no rights as a stockholder of tlhen@any,
including, without limitation, the right to vote tw receive dividends. While the distribution oé tRights will not bt
taxable to stockholders or to the Company, stoaldrsl may, depending upon the circumstances, reooggxable
income in the event that the Rights become exdrgdar Units of Series A Preferred Stock (or otbensideration
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Any of the provisions of the Rights Agreement mayalended without the approval of the holders ghiiin
order to cure any ambiguity, defect, or inconsisyeor to make any other changes that the Boardreicibrs may
deem necessary or desirable. After any personoupgof affiliated or associated persons becomeScairing
Person, the provisions of the Rights Agreement ntypbe amended in any manner that would adver$tegtdhe
interests of the holders of Rights (excluding thterliests of any Acquiring Person).

Description of Series A Preferred Stock

On June 2, 2008, the Company also filed a Cert#ich Designation for the Series A Preferred Stk *
Series A Certificate of Designatidnwith the Secretary of State of the State of Delee. The Series A Certificate
of Designation authorizes the Company to issueQIDpf its 5,000,000 authorized shares of prefestedk as
shares of Series A Preferred Stock.

The Units of Series A Preferred Stock that maydzpiaed upon exercise of the Rights will not beaerdable
and will rank junior to any other shares of preddrstock that may be issued by the Company withectdo the
payment of dividends and as to distribution of tsseliquidation.

Each share of Series A Preferred Stock will hawm@ramum preferential quarterly dividend of the geraof
$1.00 per share or 1,000 times the aggregate pee simount of any cash dividend declared on theeslad
Common Stock, subject to certain adjustments. éretlent of liquidation, the holder of Series A Bregd Stock wi
be entitled to receive a cash preferred liquidagapment per share equal to the greater of $1108 gzcrued and
unpaid dividends thereon) or 1,000 times the ampaitt in respect of a share of Common Stock, stibjecertain
adjustments.

Generally, each share of Series A Preferred Stdaktlkate together with the shares of Common Stoo# any
other class or series of capital stock entitledat® on such matter, and will be entitled to 1,00@s per share,
subject to certain adjustments. The holders ofSiwges A Preferred Stock, voting as a separats,cdasill be
entitled to elect two directors if dividends on ®eries A Preferred Stock are in arrears in an atmegual to six
quarterly dividends thereon.

In the event of any merger, consolidation or othemsaction in which shares of Common Stock aréaxged,
each share of Series A Preferred Stock will beledtio receive 1,000 times the aggregate per siramint of
stock, securities, cash or other property paicgpect of each share of Common Stock, subjectrtaice
adjustments.

The rights of holders of the Series A Preferrectito dividend, liquidation and voting rights am®ected by
customary anti-dilution provisions.

Because of the nature of the Series A Preferreck&talividend, liquidation and voting rights, theomomic
value of one Unit of Series A Preferred Stock ipasted to approximate the economic value of oneestfa
Common Stock.

Amendment of Rights

The terms of the Rights generally may be amendetidBoard of Directors without the approval of tiedder:
of the Rights, except that from and after such tae¢he Rights are distributed, no such amendmantadversely
affect the interests of the holders of Rights (edtig any interests of any Acquiring Person).

Your vote

Unless proxy cards are otherwise marked, the psnsamed as proxies will vOEOR the ratification of the
Stockholders Rights Agreement. Approval of thispmsal requires the affirmative vote of a majorifytte votes
cast with respect to the proposal at the Annualtvige
Board recommendation

The Board unanimously recommends that you vote “FORthe ratification of the Stockholders Rights
Agreement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding the beneficial ownership of the Company’s
Common Stock as of April 7, 2009 by (i) each persogroup of affiliated persons known by us to Himedly own
more than five percent of our Common Stock, (igreaf our named executive officers, (iii) each af directors
and nominees for director and (iv) all of our diges and executive officers as a group.

The following table gives effect to the shares ofrnon Stock issuable within 60 days of April 7, 2@gon
the exercise of all options and other rights beedfy owned by the indicated stockholders on thete. Beneficial
ownership is determined in accordance with Rule3d®domulgated under Section 13 of the SecuritieshBnge
Act of 1934, as amended, and includes voting andsiment power with respect to shares. Percentdgeneficial
ownership is based on 31,709,004 shares of Comnumk Sutstanding at the close of business on AprA009.
Except as otherwise noted below, each person iy er@med in the following table has sole votingl amvestment
power with respect to all shares of our Common IStbat he, she or it beneficially owns.

Unless otherwise indicated, the address of eachfioéad owner listed below is c/o MarketAxess Halgs Inc.,
140 Broadway, 42nd Floor, New York, New York 10005.
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Common Stock

Series B Preferred Stock

Number of Number of
Shares Percentagt Shares Percentage
Beneficially of Stock Beneficially of Stock
Owned Owned Owned Owned
5% Stockholders
Entities related to Technology Crossover Venture 4,208,45! 11.72% 35,00( 100.0(%
J.P. Morgan Partners (23A), L.P.i 1,171,40: 3.65% — —
LabMorgan Corporation(z 2,404,81! 7.5(% — —
Total for entities affiliated with J.P. Morgan Cheé& Co.
3,204,81¢ 9.99% — —
Burgandy Asset Management Ltd. 2,761,62. 8.71% — —
Royce & Associates, L.L.C.(* 2,567,301 8.1(% — —
Kornitzer Capital Management, Inc.( 2,297,001 7.2% — —
Barclays Global Investors NA( 1,591,97 5.02% — —
Keeley Asset Management Corp. 1,584,00! 5.0(% — —
Named Executive Officers and Directors
Richard M. McVey(9 2,986,49. 9.02% — —
Roger Burkhardt(10 13,45( * — —
Stephen P. Casper(1 43,45( * — —
David G. Gomach(1z 43,45( * — —
Carlos M. Hernandez(1: — — — —
Ronald M. Hersch(11 43,45( * — —
Jerome S. Markowitz(1¢ 61,29¢ * — —
T. Kelley Millet(15) 512,39¢ 1.6(% — —
Nicolas S. Rohatyn(1¢ 51,78 * — —
John Steinhardt(1? 43,45( * — —
Robert W. Trudeau(1 4,208,45! 11.72% 35,00( 100.0%
James N.B. Rucker(1’ 305,77( * — —
Nicholas Themelis(1€ 375,51¢ 1.17% — —
All Executive Officers and Directors as a Group
(13 persons)(1¢ 8,688,96. 22.8(% 35,00( 100.0(%
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* Less than 1%

(1) Consists of (i) 3,472,653 shares of Common Stoskable upon conversion of shares of Series B Peef&tock held by TCV VI, L.P. (*
TCV VI"), (ii) 694,530 shares of Common Stock issuablerupxercise of warrants held by TCV VI, (iii) 273dhares of Common Stock
issuable upon conversion of shares of Series BeRegf Stock held by TCV Member Fund, L.PTCV MF” and, together with TCV VI,
the “TCV VI Funds), (iv) 5,470 shares of Common Stock issuable upxercise of warrants held by TCV MF, (v) 2,111rglseof
Common Stock held by TCM VI, (vi) 2,114 shares @ih@non Stock held directly by Robert W. Trudeau @il 4,225 shares of Common
Stock issuable upon exercise of stock options die&ttly by Mr. Trudeau. The TCV VI Funds are orgaa as “blind pool” partnerships in
which the limited partners (or equivalents) havediszretion over investment or sale decisionspateable to withdraw from TCV VI
Funds, except under exceptional circumstancesgandrally participate ratably in each investmentlenay the TCV VI Funds. The sole
General Partner of TCV VI and a General Partnd@¥ MF is TCM VI. Mr. Trudeau, a director of the @pany, is a member of TCM VI.
Mr. Trudeau and TCM VI share voting and disposifpever with respect to the shares beneficially avimg the TCV VI Funds.

Mr. Trudeau and TCM VI disclaim beneficial ownerslof any shares held by the TCV VI Funds excephéoextent of their respective
pecuniary interests therein. Mr. Trudeau has thesating and dispositive power over the stock @psi held directly by him, any shares
issuable upon the exercise of such stock optiardtae shares held directly by him; however TCMovins 100% of the pecuniary interest
in such stock options and any such shares. Mr.daudlisclaims beneficial ownership of such stodkoop, any shares to be issued upon
exercise of such stock options, any shares hedatitjrby him, and any shares held by TCM VI andT@/ VI Funds except to the extent
of his pecuniary interest there

(2) Information regarding J.P. Morgan Partners (23AR.lwas obtained from a Schedule 13G filed byNiétgan Partners (23A), L.P. with
SEC. Consists of 800,000 shares of Common StoclBah@08 shares of Common Stock issuable upon esioveof shares of non-voting
common stock that are presently convertible. Exetu853,909 shares of non-voting common stock, [sectne terms of the non-voting
common stock contain a limitation on acquiring glsasf Common Stock if the conversion would resuthie holder beneficially owning
more than 9.99% of our outstanding Common Stockotial, 1,225,317 shares of non-voting common strekowned by the holder. The
general partner of J.P. Morgan Partners (23A), is.B.P. Morgan Partners (23A Manager), Inc., diréct wholly-owned subsidiary of
JPMorgan Chase & Co. The principal business adarfe3$. Morgan Partners (23A), L.P. is 270 Parlerue, New York, NY 1001°

(3) Information regarding LabMorgan Corporation wasaited from a Schedule 13G filed by LabMorgan Coaiion with the SEC. Consists
of 2,033,410 shares of Common Stock and an aggreda&71,408 shares of Common Stock issuable upowersion of shares of non-
voting common stock that are presently convertiBkeludes 988,929 shares of non-voting common sbeciause the terms of the non-
voting common stock contain a limitation on acquirshares of Common Stock if the conversion woedilt in the holder beneficially
owning more than 9.99% of our outstanding Commarti&tin total, 1,360,337 shares of nesting common stock are owned by the hol
LabMorgan Corporation is a direct wholly-owned sdizsy of JPMorgan Chase & Co. The principal bussyaddress of LabMorgan
Corporation is 270 Park Avenue, New York, NY 10C

(4) Information regarding Burgandy Asset Management Wigls obtained from a Schedule 13G filed by Burgahsiset Management Ltd. with
the SEC. The principal business address of Burg&sdgt Management Ltd. is 181 Bay Street, Suit@4%bronto, Ontario M5J 2T:

(5) Information regarding Royce & Associates, LLC wasained from a Schedule 13G filed by Royce & Asates, LLC with the SEC. The
principal business address of Royce & Associates; is 1414 Avenue of the Americas, New York, NY 190

(6) Information regarding Kornitzer Capital Managemént, was obtained from a Schedule 13G filed byriftaer Capital Management, Inc.
with the SEC. The principal business address ohKzer Capital Management, Inc. is 5420 West 61atd? Shawnee Mission, KS 662(

(7) Information regarding Barclays Global Investors, WAs obtained from a Schedule 13G filed by Barclalsbal Investors, NA with the
SEC. Barclays Global Investors NA and Barclays @ldhund Advisors hold shares in trust accountgtereconomic benefit of the
beneficiaries of those accounts. The principal iess address of Barclays Global Investors NA isH@®ard Street, San Francisco, CA
94105.

(8) Information regarding Keeley Asset Management Cags obtained from a Schedule 13G filed by Keelsgeh Management Corp. with
the SEC. The principal business address of KeelseiManagement Corp. is 401 South LaSalle S@détago, IL 60605
(9) Consists of (i) 796,784 shares of Common Stock aWimeMr. McVey individually; (ii) 346,115 shares ofivested restricted stock;
(iii) 1,348,441 shares of Common Stock issuablesypant to stock options granted to Mr. McVey that@r become exercisable within
60 days; and (iv) 495,154 shares of Common Stoakeovof record by a trust for the benefit of Mr. MgWand his family members. Does
not include 241,333 shares of Common Stock issyalnguant to stock options or 48,848 performanegeshthat are not exercisable within
60 days
(10) Consists of (i) 4,612 shares of Common Stock ha&ddvidually; (ii) 2,113 shares of unvested reseitstock; and (iii) 6,725 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:
(11) Consists of (i) 14,612 shares of Common Stock maltvidually; (ii) 2,113 shares of unvested redtit stock; and (iii) 26,725 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:

(12) Consists of (i) 19,612 shares of Common Stock helividually; (ii) 2,113 shares of unvested redtit stock; and (iii) 21,725 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:
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(13) Does not include shares of Common Stock and otteek&lAxess securities held by J.P. Morgan Partf234& SBIC), L.P. or LabMorgan
Corporation, each of which is a direct wholly-owrsebsidiary of JPMorgan Chase & Co. Mr. Hernandselaims beneficial ownership of
such shares

(14) Consists of (i) 17,319 shares of Common Stock hgl¥r. Markowitz individually; (ii) 2,113 shares ofivested restricted stock held by
Mr. Markowitz; (iii) 35,059 shares of Common Stdskuable pursuant to stock options granted to Matkdwitz that are or become
exercisable within 60 days; and (iv) 6,807 shafeSamnmon Stock held by Mr. Markowitz in joint ter@nwith his spouse

(15) Consists of (i) 97,291 shares of Common Stock hedtvidually; (ii) 176,774 shares of unvested rieséd stock; and (i) 238,334 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 days. Do¢swetude 576,666 shares of
Common Stock issuable pursuant to stock optior&3p#98 performance shares that are not exercigathisn 60 days

(16) Consists of (i) 14,612 shares of Common Stock maltvidually; (ii) 2,113 shares of unvested redtit stock; and (iii) 35,059 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:

(17) Consists of (i) 102,884 shares of Common Stock mejdint tenancy with his spouse; (ii) 32,718 swof unvested restricted stock; and
(iii) 170,168 shares of Common Stock issuable pamsto stock options that are or become exercisaithén 60 days. Does not include
18,307 shares of Common Stock issuable pursuatobk options or 5,636 performance shares that@trexercisable within 60 day

(18) Consists of (i) 32,548 shares of Common Stock hejdint tenancy with his spouse; (ii) 85,705 sisané unvested restricted stock; and
(iii) 257,265 shares of Common Stock issuable pamsto stock options that are or become exercisaithén 60 days. Does not include
38,585 shares of Common Stock issuable pursuastbtd options or 16,283 performance shares that@rexercisable within 60 day

(19) Consists of (i) 1,633,571 shares of Common Stdgk6%$8,216 shares of unvested restricted stodk;2i197,176 shares of Common Stock
issuable pursuant to stock options that are orreocexercisable within 60 days, (iv) 700,000 shafgSommon Stock issuable pursuant to
warrants that are currently exercisable and (V@800 shares of Common Stock issuable upon theecsion of 35,000 shares of Series B
Preferred Stock. Does not include 674,891 shar@oaimon Stock issuable pursuant to stock optior#s65 performance shares that are
not exercisable within 60 day

EXECUTIVE OFFICERS

Set forth below is information concerning our exe@uofficers as of April 7, 2009.

m @ Position

Richard M. McVey 49 Chief Executive Officer and Chairman of the Boafd o
Directors

T. Kelley Millet 49 Presiden

James N.B. Rucke 52 Chief Financial Officel

Nicholas Themeli 45  Chief Information Officel

Richard M. McVeyas been Chief Executive Officer and Chairman ofBrard of Directors since our
inception. Se®roposal 1 — Election of Directors — Director infoationfor a discussion of Mr. McVey busines
experience.

T. Kelley Millethas been President since September 2006P&posal 1 — Election of Directors — Director
informationfor a discussion of Mr. Millet's business experienc

James N.B. Ruckédras been Chief Financial Officer since June 20@dmFour formation in April 2000 throug
June 2004, Mr. Rucker was Head of Finance and @pesawith responsibility for finance and certailient and
dealer services. From January 1995 to April 2000,Rticker was Vice President and Head of Internati&ixed
Income Operations at Chase Manhattan Bank, whevebkeaesponsible for the settlement of internatiseaurities
and loan, option and structured trades. He alsocandisector of the Emerging Markets Clearing Cogtimn from
1999 to 2000. Mr. Rucker received a B.S. in Ecomsmaind Politics from Bristol University, England.

Nicholas Themelibas been Chief Information Officer since March 20@®m June 2004 through February
2005, Mr. Themelis was Head of Technology and PebBelivery. From March 2004 to June 2004, Mr. Tledim
was Head of Product Delivery. Prior to joining Mg, Themelis was a Principal at Promontory Groupirevestmer
and advisory firm focused on the financial servisestor, from November 2003 to March 2004. Fromdi&001
to August 2003, Mr. Themelis was a Managing DirgaBhief Information Officer for North America ar@lobal
Head of Fixed Income Technology at Barclays Capitedm March 2000 to March 2001, Mr. Themelis waes t
Chief Technology Officer and a member of the bazrd
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directors of AuthentiDate Holdings Corp., a stgrtfacused on developing leading-edge content and/ption
technology. Prior to his tenure at AuthentiDate, Wliemelis spent nine years with Lehman Brothdtsnately as
Senior Vice President and Global Head of the E-CenemTechnology Group.

COMPENSATION DISCUSSION AND ANALYSIS

Overview of compensation objectives and strategy faur Named Executive Officers

The compensation program for our Chief ExecutivBo®f (* CEO”), Mr. McVey, our Chief Financial Officer
(* CFO™), Mr. Rucker, and our two other executive offisevho were serving as executive officers at theaénd
fiscal year 2008, our President, Mr. Millet, and @hief Information Officer (‘CIO "), Mr. Themelis (the named
executive officers or NEOS"), is designed to attract and retain the califesx@cutives needed to ensure our
continued growth and profitability. The primary ebjives of the program are to:

« create lon-term value for our stockholdel

« align personal performance and deci-making with stockholder value creatic

« reward our NEOs for their individual performancel @neir contribution to our overall financial penfieance;
« support our lon-term growth objectives

« encourage high potential individuals with signifitand unique market experience to build a caretrea
Company;

 provide rewards that are competitive with organiret that compete for similarly skilled executivasd

 provide rewards that are c-efficient and equitable to our NEOs and stockhddsike.

We are a hybrid company whose NEOs must combirexpertise of the fixed-income securities markehwit
the knowledge and ability to create, implement deliver technology-driven market solutions. Furtlaer we are a
small firm with little overhead in support positand maintain a relatively flat organization, bilEOs must have
the ability and desire to manage tactical dettilsy are expected to effectively communicate tolaad broad
teams of employees across all levels of the orgéiniz and they must be able to think strategicatig broadly. We
have discovered that our business is particulagimahding on senior executives and those who canigtoin this
environment are not easily found due to the unapedistinct competencies that are required focess
Accordingly, because of the challenges presentatidogurrent market conditions and the potentigaot of these
market conditions on our ongoing operating resaltsl despite what may be more limited employmepbdpnities
due to the downturn in the financial services indyshe Compensation Committee believes that bilityto retain
our current high-performing team of seasoned NEQmdnage our business is critical to the Compasiyteess.

The compensation programs for our NEOs are adreneidtby the Compensation Committee of the Board of
Directors. Working with management and our indegendutside compensation advisors, the Compensation
Committee has developed and continually reviewsramiges a compensation and benefits strategyehatrds
performance and behaviors to reinforce a cultuagwhll drive our Company’s long-term success.

We have a formal semi-annual planning and goairgefirocess that is fully integrated into the congagion
program, creating alignment between individual efoour results, and the financial awards thatreadized by our
NEOs as well as our general employee popula

In addition, the NEOs and other senior managers mnagelarly in order to update corporate goals iaitéhtives
based on corporate performance, changes in maskditmns and potential emerging market opporteniti
Individual strategic goals and objectives will charas a result of new or changed corporate inigati

To reflect the hybrid nature of our Company, ounpensation structure has traditionally fused tiyh hi
leverage cash model typical of the financial sesimdustry (where base salaries are a smalleep&ge of
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total cash income and annual incentives may easitged 100% of base salary) with the high risk/meykard
equity model, characteristic of the technology stdyithat relies heavily on the use of equity-basedrds. In
addition to our base pay and annual incentive dppdies, we seek to promote a long-term commitnterihe
Company from our NEOs, as we believe that thegedat value to the Company from the continuity tlesults in
maintaining the same team of seasoned managerse@ufocused culture and management processes are dé
to foster this commitment. To support these objesti long-term incentives for our NEOs have tradiily been
granted as equity incentives, predominantly infte of stock options and restricted stock. In &ddi fiscal year
2008 was the first year that we granted our NEQstgincentives in the form of performance shares.

The value realized from the equity incentive awasd$ependent upon our performance and growth iirstmeck
price. The vesting schedules and performance gttashed to these equity awards reinforce this-teng,
performance-based orientation.

Role of the Compensation Committee
General

The Compensation Committee establishes our compiengmlicies, provides guidance for the impleméota
of those policies and determines the amounts ardezits of compensation for our NEOs. The Compeasati
Committee’s function is more fully described indtsarter, which has been approved by our Boardimacibrs. The
charter is available for viewing or download on oarporate website at www.marketaxess.com unddnthestor
Relation-Corporate Governanceaption.

The Board of Directors has determined that each Imeemf the Compensation Committee is an “independen
director” in accordance with NASDAQ listing standsy a “non-employee director” under the applice8f#C rules
and regulations and an “outside director” underapglicable tax rules.

The Compensation Committee consults with the cosgion consultant when considering decisions
concerning the compensation of the CEO. When cerisig decisions concerning the compensation ofN#t®©s
other than the CEO, the Compensation Committeergiynseeks the recommendations of both the CECttaad
compensation consultant. All compensation decisionsur NEOs are ultimately made in the Compensati
Committee’s sole discretion.

No NEO has a role in determining or recommendingmensation for outside directors.

Use of Outside Advisors

In making its determinations with respect to congagion of our NEOs, the Compensation Committedneta
the services of an independent outside compensatiosultant. Through May 2008, the Compensation iGittae
had retained the services of Pearl Meyer & Part(fedPM&P ”). The Compensation Committee’s primary contact at
PM&P left that firm in March 2008 and shortly thefter joined Grahall Partners, LLC Grahall ). Effective in
June 2008, the Compensation Committee ended é@stieh of PM&P and retained Grahall so that it dochntinue
to receive the guidance of its lead consultanthBatahall and PM&P were retained directly by, agplart directly
to, the Compensation Committee.

With respect to 2008 compensation for our NEOsQbmpensation Committee retained PM&P to review and
benchmark competitive market pay levels. In addjt®BM&P assisted in the preparation of the Compamnsa
Discussion and Analysis included in the proxy stegst for our 2008 Annual Meeting of Stockholderd ahthe
Compensation Committee’s request commenced ansasatyrelation to potential revisions to our pgesup (as
discussed in Pay Levels and Benchmarkiiitpelow). In 2008, Grahall provided consulting sees to the
Compensation Committee with respect to compenséigrand the retention of, our NEOs and also ceted the
peer group review that was commenced by PM&P. titiah, Grahall provided the Board of Directors hwit
recommendations for cash and equity compensatioouioNon-Employee Directors.

The Compensation Committee annually reviews coripettompensation data, recent compensation trends,
and any other relevant market data prepared bgdhmpensation consultant.

31




Table of Contents

The Compensation Committee has the authority tonmeterminate and set the terms of the relatiqgnslith
any outside advisors who assist the Compensatiomn@tiee in carrying out its responsibilities.

Pay Levels and Benchmarking

We seek to provide competitive compensation thabiemensurate with performance. The compensation
consultant works with our CEO and other manageth@fCompany to gather pertinent Company infornmatio
including but not limited to employee and officistihgs, corporate financial performance, and theget for the
expensing of equity grants. The compensation ctarsitindependently researches the performance and p
philosophy of our peer group and benchmarks exezaind management positions using applicable sudaty Th
compensation consultant presents to the Compendatmmittee the recommended compensation rang@®ftat
Direct Compensation (TDC"), being comprised of base salary, cash bonud@giterm equity incentives, for all
of our NEOs. Corporate financial performance (yaagf-year growth), individual performance, compiatof
corporate strategic goals, and the ability to irtbersuggested compensation expenses factor héatalthe
Compensation Committee’s decision of where to pmsthe executives in relation to the benchmarladetd in
relation to each other. Additionally, retention cems are considered when making pay decisions.

At the end of 2007 for fiscal year 2008, we benctkad our NEO base salaries with a peer group afiitmal
technology companies. This was supplemented, aspipgte, with other pertinent survey data provitdgdseveral
different applicable survey sources, including sys/conducted by McLagan Partners, Watson WyatPAn&IP.
As discussed below, we have not increased thedadages of our NEOs since 2006. At the end of Zo08scal
year 2009, Grahall reviewed each N's benchmark data for variable compensation (baghand equity) and
developed an appropriate range of TDC for eaclviddal that was presented to the Compensation Ctteni
Grahall used our peer group of financial technologmpanies and, as applicable, survey data fromadah
Partners, Mercer and CHIiPS. The TDC range for &0 was determined based on a nhumber of factarkidimg:
the NEO's role, responsibilities and expertise;ghg level for peers within the Company and inrtrerket for
similar positions; the level of competition thaistg within the market for a given position; indluial performance;
and contribution to corporate financial performarineluding the development and achievement ofi@ug-term
strategic goals and the enhancement of our fraackikie. The Compensation Committee also considbeed
general economic climate and indications of paglefrom their colleagues in the financial serviaad technology
industries.

After consideration of the foregoing data and titerinal relationships within the group of NEOsted t
Company, corporate financial performance, genardilidual performance of the individual’s dutiesdan
responsibilities and the need to attract, motieaue retain an experienced and effective manageteamt, the
Compensation Committee determined the TDC levelsedeh NEO within the appropriate range. The Corsgton
Committee then determined which portion of the TioCeach NEO should consist of base salary, antasti
incentives and long-term equity incentive awards.

Given the Company’s unique position in its industrg believe the benchmark data is extremely ingmbrin
guiding the Compensation Committee in determingigvant pay levels and pay mix (the allocationotélt pay
among the different elements). The Compensationr@itiee uses the competitive data to help strikavariable
balance among cost management, wealth creatiorrojity and retention, without creating undesiraduhel
unnecessary incentives for executives to take ttskismight inappropriately place the stockhold@rgestment at
risk.

We generally target our NEOs'’ individual targetatatompensation level to be around the medianefriarket
data for accomplishment of target performance. Hameas discussed below, the base salary for e& il below
market median.

The Compensation Committee assesses “competitivieettizompensation using a number of sources. As
mentioned above, one of the data sources usedtimgseompetitive market levels for the NEOs is thi@rmation
publicly disclosed by a “peer group” of financiathnology companies (listed below), the compositibwhich is
reviewed annually with the compensation consulféfitile these companies may
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differ from us in terms of exact size and reventiesy are the closest matches available to uginstef a
comparable business model.

In 2008, the Compensation Committee updated ourgreep by making the following changes: we repthce
eSpeed with BGC Partners after the merger of thwseompanies; we removed International Securiieshange
after its acquisition by Deutsche Boerse (as pubfrmation regarding this compasypay levels and practices v
no longer be available); and we no longer use TDeAimade, as that organization currently has sultistiéy higher
revenues and franchise value (as measured by neag#éalization) than ours. The firms that were oged from th
peer group were replaced by GFI Group Inc. anddotginental Exchange, Inc., as these firms’ annexaénues are
more in line with ours than firms such as TD Anraude. However, while TD Ameritrade is no longerinied as a
peer for purposes of determining pay levels for®EOs, the Compensation Committee continued toiden3 D
Ameritrade’s pay practices for purposes of providieference points for how pay is delivered by cetitprs in our
industry.

Our peer group of companies in the financial seviechnology marketplace currently includes:

» BGC Partners, Inc. (success » Labranche & Co., Inc

e GFI Group Inc. (new « Options Xpress Holdings, In
 Intercontinental Exchange, Inc. (ne e SWS Group, Inc
 Investment Technology Group, In e Tradestation Group, In

» Knight Capital Group, Inc

As our business model is unique — we are the onbfigly-traded company whose core business is provid
multi-dealer electronic trading platform for cregibducts for client-to-dealer trading — this pgesup data is
supplemented and blended with data from differemigensation surveys. These surveys are selected bagheir
relevance to the specific position being evaluated.

In addition, the Compensation Committee also appliber factors in determining the level of inceatpay for
our NEOs. For example, if the Company’s ratio ahpensation expense to gross revenues is greatettthbof
other companies in our peer group, the Compens&@nmittee may choose to reduce the amount ofrthaad
incentive opportunity for our NEOs accordingly. TBempensation Committee believes this approagfpisdl in
the financial services industry, and this comparigmvides an additional data point regarding howratio of
aggregate compensation expense as a proportiorecdlbexpense compares to our own internal guidslias well
as the industry in which we compete. Since the NE@sntive payments are a part of the aggregatepemsation
expense, the Compensation Committee may redudeBlEs’ incentives in order to reduce this ratiomatlow for
additional incentive payments to the non-NEO empéogopulation.

As noted above, notwithstanding our overall payitfmsng objectives, pay opportunities for specific
individuals vary based on a number of factors, sagchcope of duties, tenure, institutional knowésdgdividual
performance, market conditions and the abilityet@in the NEO, and/or the difficulty in recruitiaghew executive
who has the skill set required to be successfui thie¢ Company. Actual total compensation in a giyear will vary
above or below the target compensation levels basdhe attainment of corporate strategic and aipergoals,
individual performance, the creation of stockholdaliue and competitive threats.

Details of the Company’s compensation structure foour NEOs
Pay Elements — Overview
We utilize four main components of compensationoiar NEOs:

» base salary that reflects the particular individuedle and responsibilities, experience, expeidise
individual performance

« annual variable cash performance awards that aigried to reward attainment of annual corporataniamal
goals and individual performance, and that alloghceompensation to fluctuate upwards or downwaasls,
appropriate, with individual and corporate perfonte;

« long-term incentives, which in 2008 consisted of graritestricted stock and performance shares;
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« benefits and perquisites, offered to all employ@eduding healthcare benefits, life insurance egtdement
savings plans; and disability plans in the U

In addition to the foregoing elements, we have redténto employment agreements with the CEO and the
President that provide for certain payments ancfitsrin the event of certain terminations of theinployment or a
change in control of the Company. Seexecutive Compensation — Potential terminationl@nge in control
payments and benef” for additional detail on potential payments undpecific events of termination or upon a
change of control.

Pay Elements — Details
Base Salary

The Company does not automatically increase bdagyssach year. Rather, the Compensation Committee
reviews all components of remuneration and decid@sh, if any, elements of compensation shoulddjasted or
paid based on corporate and individual performaasalts and competitive benchmark data. This ambrésin line
with the Company'’s intention of offering compensatthat is highly correlated with each executivatividual
responsibilities and performance and with corpofiatencial performance.

The Compensation Committee performed its annu@wewf base salaries in 2007 and determined notatke
any upwards adjustments in the base salaries falB®s for 2008. This reflects the Company’s redtigm of the
challenging operating conditions in the currentitrmarkets and the potential impact of these ntaz&aditions on
our on-going operating results. It is also consisteith our compensation policy to carefully mandiged expense.
The Compensation Committee has also determinedhbdtase salaries of our NEOs will not be incrédse 2009.

Prior to 2007, the base salary for our NEOs watehcally positioned at or above the median satdrthe
benchmarked data. However, as we have not adjdd€lbase salary since January 2006 and as thearich
data has increased over time, our NEOs' base ealare now generally lower than the applicable erellase pay
levels suggested by the benchmark data. We beleyeffers the Company improved cost control,cagdr base
salaries permit us to manage fixed compensatiots casiuce benefits costs and emphasize variallespahat our
compensation is more fully aligned with performancécomes. Accordingly, the Compensation Commitieleeve:
that keeping base salaries constant is an effectatbod to reinforce our pay-for-performance plafasy.

Annual Variable Performance Awards Payable in Cash

Section 162(m) of the Code generally prohibits pallicly-held corporation from taking a Federaldnge tax
deduction for compensation paid in excess of $lianiin any taxable year to the CEO and any otlecstive
officer (other than the CFO) employed on the last df the taxable year whose compensation is redua be
disclosed to stockholders under SEC rules, unkesglan and awards pursuant to which any porticghef
compensation is paid meet certain requirements.

To ensure the tax deductibility of any performabesed cash compensation awarded to the NEOs (oter
our CFO) in 2008, the Compensation Committee adbjhte 2008 Code Section 162(m) Performance Inoentiv
Program (the 2008 162(m) Incentive Prograij which was approved by stockholders at the 2008 Ahkleeting.
The 2008 162(m) Incentive Program was structureadnmanner intended to qualify any performance-baast
compensation awarded to the NEOs (other than o@)@E “performance-based compensation” eligible for
deductibility under Code Section 162(m).

In 2008, the Company’s aggregate bonus pool acéouall employees (in which our CFO participatéithe “
Employee Bonus P’ ) was equal to a minimum guaranteed accrual of(RB0DO (the ‘Minimum Accrual”)plus
30% of the Company’s 2008 pre-tax operating inctefere cash bonus expense (théafiable Accrual’). This
accrual methodology differed from the methodologgdiin 2007. The 2007 minimum accrual was $5,0@0z0@
the 2007 variable accrual rate was 25.1%. It wasrdened that the Minimum Accrual, which is guassed and not
performance-based, should be lower and the Variabdeual should be higher so that a higher peregntd the
bonus accrual would be performance-based. By having
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higher Variable Accrual and a lower Minimum Accruile bonus accrual would be lower if the Compamgsinot
meet its target performance goals and higher iXbmpany exceeds those targets. The mix was detednd crea
a fair balance between (a) the goal of creating@gpiate annual performance incentives in ordeetain and
reward high performers and (b) expense managentaevany incremental cash bonus expense is onhebmy thi
Company if financial performance is exceeded.

The bonus pool accrual under the 2008 162(m) IiviRtrogram (in which our NEOs other than our CFO
participated) was equal to 32.5% of the Variablerfial (the “NEO Bonus Pool’). There was no minimum
guaranteed accrual under the 2008 162(m) InceRtiwgram. The NEOs who participated in the 2008 1§ 2(
Incentive Program were not eligible to receive pogtion of the Minimum Accrual or any portion ofethemaining
67.5% of the Variable Accrual. This formula had talgectives: to align employee bonuses with opegaticome,
which correlates to earnings per share, and taheseperating leverage of our business to motigaiployees. The
percentages for the Employee Bonus Pool were detedhby the Compensation Committee at the beginoirige
year based on our target financial plan and theeggde median of competitive cash bonus levels.pEneentag:
for the NEO Bonus Pool was determined by the Corsgtion Committee based on the aggregate mediarh tvemk
data for the NEOs.

The maximum amount that could be earned from th® BEnus Pool by the NEOs who participated in the
2008 162(m) Incentive Program was establishedpgs@ntage of the NEO Bonus Pool and was deterntiased
on the NEO's role, responsibilities, and expertemparable pay levels for peers within the Company in other
companies for similar positions; the level of conifpm that exists within the market for a givensgimn; and the
NEQ's ability to contribute to our financial perform@mand/or realization of our on-going strategitiatives. The
percentage of the NEO Bonus Pool that could beegldoy Messrs. McVey and Millet was 35% each and the
percentage for Mr. Themelis was 30%. Any amourihefNEO bonus not paid to the NEOs reverted ta#reeral
funds of the Company and the Employee Bonus Poslimaeased by such amount.

In 2008, we did not set individual financial perfaance goals for the NEOs for achievement of ingenti
compensation. However, the Compensation Commistapprised of the overall individual performancedach of
the NEOs except the CEO, who reports to and issaesgeby the full Board, and considers individuafggenance
when determining where to position each NEO aldvegcompensation data continuum that is developeeédich
position as part of its benchmarking exercise.

The actual level of cash bonus awards for eacheoNEOs was determined in the context of our firenc
performance in 2008, each officer’s individual s&tac and qualitative accomplishments (as discubséaiv),
comparative market data and all other componentiseoNEO’s TDC. At the conclusion of the 2008 perfance
period, the Compensation Committee determined ¢heabamount to be paid to each NEO and exercised i
discretion to pay each executive an amount thatlovasr than the maximum amount permitted. A furttiiscussiol
regarding the Compensation Committee’s use of negdiscretion appears below.

The CEO, President and CIO comprise the three iidd#ls who participated in the Company’s 2008 1§2(m
Incentive Program, and are the participants urtteMarketAxess Holdings Inc. 2009 Code Section 1§2(
Executive Performance Incentive Plan (tH2009 Incentive Plai) (as discussed below) for the 2009 performance
period. To determine participants in the 2008 1§2¢rmentive Program and the 2009 Incentive Plam Gbmpany
relied on Notice 2007-49 issued by the Internaldtese Service (IRS”), which provides that the “covered
employee” group for tax years ending on or aftecémeber 15, 2006 consists only of the principal akee officer
of the Company (the PEO™) (which, in the case of the Company, is the Comps CEO) and the three most hig
compensated officers for the tax year other tharPtEO and the principal financial officer of thengmany (the “
PFO™) (which is our CFO). The PFO, therefore, is nnder a “covered employee” for purposes of detemgini
compliance with Section 162(m) of the Internal Rawe Code and thus our CFO has not been includad as
participant in either the 2008 162(m) Incentived?amn or the 2009 Incentive Plan. Besides the CEHDGHO, the
Company has only two other NEOs: Mr. Millet (oueBident) and Mr. Themelis (our CIO). Despite hislesion
from the 2008 162(m) Incentive Program and the 2@88ntive Plan, our CFO'’s incentive opportuniéesl actual
bonus pay determinations remain subject to the @msgtion Committee’s discretion.
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The table below shows the actual payout amountsdoh of the NEOs who participated in the 2008 m§2(
Incentive Program in relation to the maximum thegrevallowed to receive from the NEO Bonus Pool. [é/hi
$1.95 million was accrued under the funding formfolathe NEO Bonus Pool, the Compensation Committee
reduced these potential payouts to an aggregédit.45 million. A detailed discussion of the acthahus payments
awarded to each NEO, including the CFO, appeaes ilathis section.

Maximum Bonus

% Allocated for Pool Allocated for
Financial Results 162(m) Purpose 162(m) Purposes
(In thousands) (In thousands)
Revenue: $ 93,08t
Expense! $ 80,25!
Operating Income (before taxe $ 12,83¢
Minimum Accrual $ 3,00¢
Variable Accrua $ 6,00( 325% 9 1,95(
Employee Bonus Po $ 9,00(
Limitations by Officer Maximum Percentage Maximum Amount Actual Bonus Paid
(In thousands) (In thousands)
CEO 3% $ 68< $ 50C
Presiden 35%  $ 68 $ 45(C
ClOo 3% $ 58¢ $ 50C
Total Paid $ 1,45C

Beginning with the 2009 performance year, the Badmirectors adopted the 2009 Incentive Plan, Wwhic
remains subject to stockholder approval at the 20@%ual Meeting. The 2009 Incentive Plan is strusdiuin a
manner that is intended to meet the requiremen®ode Section 162(m) in order to preserve ourtghii take
compensation expense deductions for annual casksbsithat qualify as performance-based compens&iion
2009, the Compensation Committee has adopted agsnognder the 2009 Incentive Plan for our NEOsejothan
our CFO) that is identical to the 2008 162(m) IrtaenProgram, except that the 2009 NEO Bonus Pdbbe
funded based on 32.5% of a variable accrual of @7#%e Company’s 2008 pre-tax operating income teefash
bonus expense, as opposed to a variable accr@8P6fin 2008. Please see “Proposal 3” of this PiStatement for
more information regarding the 2009 Incentive Riad the 2009 NEO Bonus Pool.

In addition, in 2009 the Board of Directors adoptieel 2009 Employee Performance Incentive Plan“(the
Employee Plai”) in which our CFO participates. The Employee Fnot subject to stockholder approval and is
substantially similar to the 2009 Incentive Plageapt that awards granted under the Employee P&andatrintended
to, and will not, comply with the “performance-bd%eompensation exception under Section 162(mhefGode.
The employee bonus pool for 2009 was implementeldiuthe Employee Plan.

In light of the current global economic downturrdasur understanding of current cash bonus tred<d09
the Compensation Committee decided to lower tharvim Accrual to $2,000,000 (from $3,000,000 in 2088d
the Variable Accrual to 27% (from 30% in 2008).

We believe the decrease in the cash bonus acsrappropriate given the market uncertainty, andeleve
that NEOs will be motivated to adopt a long-termspective that aligns with their equity holdingsdétailed
discussion regarding equity holdings appears irf thRay Mix” section below. While the portion of the Variable
Accrual that is allocated to the NEOs subject 20809 Incentive Plan (32.5%) has not changedCtmpensation
Committee intends to continue to review the NECeiriive compensation program design for future years

The maximum percentage of the NEO Bonus Pool tlzgtloe earned by an NEO also remains subject to the
discretion of the Compensation Committee to redneeamount allocated to an individual NEO on anuahbasis.
The Compensation Committee believes that the dlmtaf bonus pools among our NEOs for
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2008 was appropriate, and for 2009 is approprizeed upon the individual and aggregate data itehaswed.

The achievement of year-over-year pre-tax operatiogme growth is moderately difficult to achieve,
especially in the context of the current unpreceéetturmoil in the credit markets, and requireeraie growth and
prudent expense management. While we managed pansas well in 2008, we did not achieve our tathete
revenue growth in our core business, and thereferdid not achieve the year-owsar growth in operating incor
that we believed was possible. As such, the 2008l&mee Bonus Pool, and consequently the 2008 NEQuBo
Pool, was significantly lower than 2007 accruaklsv Specifically, the Employee Bonus Pool for 20&&
$9 million as compared to $13.4 million in 20073@% decrease). The Employee Bonus Pool for 2008atid
include the bonus obligations assumed by the Cognjpaconjunction with its acquisition of Greenliancial
Technologies, Inc. (Greenline”) in March 2008. Prior to our acquisition, Greerj now a wholly-owned
subsidiary of our wholly-owned subsidiary MarketAgerechnologies Inc., had established its own bppnokand
accruals were continued throughout 2008 separftaty the Employee Bonus Pool. In 2009, Greenlinié wi
continue to maintain a bonus pool that will accsaparately from the Company’s 2009 Employee Boruas. Ro
employees of Greenline are currently NEOs nor ahiicipated that any employee of Greenline wittdrae an
NEO.

For the 2008 fiscal year, the Compensation Comalited to balance our 2008 operating results, wihizte
directly and negatively impacted by the unpreceelknlislocation of the financial credit markets,hitte
accomplishment of our corporate and individualtsggec goals and initiatives. In addition, the Comgegtion
Committee focused on retention of the executiveagament team as continuity in leadership is ctiicaing this
difficult time and this team is well-suited to letet Company through the financial crisis.

A summary of cash bonuses awarded to the NEOSO@r and 2008, and the relationship between the NEOs
cash bonus growth and stockholder value measuredramgs per share EPS"), is as follows:

Year-over-Year

Financial Results 2007 actua 2008 Actua Percentage Chang
Operating Income (in thousanc $ 17,257 $ 12,83« -26%
EPS $ 03C % 0.22 —27%

Bonus Payment
(In thousands)

CEO $ 80C $ 50C -38%
Presiden $ 80C $ 45C —44%
CFO $ 27 $ 22F -18%
ClO $ 70C $ 50C -29%

As the above chart illustrates, and consistent thithCompensation Committee’s intention, the desgréathe
percentage change of cash bonus payments for tlis Kt 2008 was generally greater than the pergenta
reduction in the Company’s 2008 earnings when coethto 2007. With the exception of the CFO, our [$H@ve
the most influence of any of our employees oveming the revenues and profits of the Company. Re&siin our
core business decreased as a result of the tutbubaket conditions; however, the increased revérarm our
technology services business and our acquisitidBreénline off-set this revenue decline so that-pear-year
revenues were essentially flat ($93.1 million i©2&s. $93.6 million in 2007). Despite cutting empes in our core
business, expenses increased 5% overall, largelyesult of the Greenline acquisition. As suchhuut revenue
growth, profits decreased, and the Compensationmitiee exercised its discretion so that the casfopeance
bonuses of the NEOs, other than the CFO, were esblaccordingly. In the CFO’s case, while his casfius was
reduced year-over-year, it was not reduced todhgesextent as the bonuses paid to the other NEQkea
Compensation Committee felt that the CFO’s perfaroeas not linked to revenue generation and watated
recognize the CFO'’s role in achieving significaostcreductions in a difficult operating environment
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In determining the CEQ'’s cash bonus for 2008, tbm@ensation Committee primarily focused on corporat
financial performance. While operating income, and result EPS, decreased from 2007, we werdabiaintain
revenues and strong free cash flow. In additioa,Gbmpensation Committee factored in qualitativde@ments,
such as implementation of the Company’s strategi@tives. In 2008, the CEO was credited with fibléowing
achievements:

Increasing our trading network by expanding thdetaaarket making community and maintaining a ggron
fixed income institutional client bas

Negotiating and closing a $35 million preferredreh@ansaction with Technology Crossover Ventures
adding Robert Trudeau to the Board of Direct

Adding innovative technology solutions such as Matkists to address liquidity gaps in secondargitre
markets;

Retention of senior management team and top peeficy
Attracting and retaining a strong base of |-term shareholder:

Successfully managing through elevated busineks in€luding dealer consolidation and failures eistimen
portfolio risk and declining dealer capital for rkai-making; anc

Successful collaboration with the Board of Direston the acquisition of Greenline, the preferreatsh
transaction, adoption of a stockholder rights @ad identification and implementation of strated@s
business expansio

In determining the President’s cash bonus, the @omsgtion Committee and CEO focused primarily on
corporate financial performance. In addition to financial successes outlined above, the Presidastcredited
with the following accomplishments:

In determining the cash bonus compensation foCF@, the Compensation Committee and CEO focused on

Leading a focused effort to increase institutiacig@nt inquiries on the syster

Improving the firm’s fee capture per million prinilgrthrough the North American regional dealer exgian
and the development of execution services fortunt#nal clients;

Spearheading the acquisition of Greenline and @aHing the assessment, due diligence and integration
Greenline into our existing busine:

Successfully managing the-boarding of 20 new dealer mar-makers to the trading syste

Retaining a valuable base of large dealer cliemtisravenues during a tumultuous period in the firen
community; anc

Building momentum in additional product areas, mmaxtably higl-yield corporate bond:

corporate financial performance, which includesrttedrics noted above as well as an increase ifr¢leecash
flow/net income multiple to 3.0 in 2008 from 2.32007. In addition, the CFO was credited with:

Leading the financial due diligence for the Gremalacquisition
Leadership of the Compa’s Risk Management and Credit Committe
Addition of direct responsibility for the Compé’s Investor Relations function; a

Managing our compliance with the requirements ef$larbanes-Oxley Act of 2002 and all other regnyato
reporting requirement:

In addition to contributing to the financial penfiaance of the Company through the revenues attdbateur
technology services business and prudent expensagament, our ClIO was credited with:

Building on our reputation of trading system stiipiluse-friendliness, and client responsivene
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« Co-heading the assessment, due diligence and &ssimiof Greenline in order to expand our prodared
service offerings within our technology servicesibess. Success of this business is a part oulirgngo
strategy of diversifying our revenue streams;

» Prudent expense management in the (a) ongoing lkdatson of technology staff, (b) implementation of
other technical efficiencies and (c) successfidgration of the Greenline and Trade West Systems
acquisitions into our technology framewo

The Compensation Committee also reviewed each NE@rket benchmark data and then determined where,
within the appropriate range, each NEO should [#tipoed. The role, responsibilities, individuahtgbutions, ant
expertise of each NEO were considered in determipay positioning relative to the benchmark data.

Finally, as stated above, retention and continoiitieadership also factored into the compensatemisibns for
all NEOs.

Long-term Incentives — Equity-based Awards

The Company and the Compensation Committee beli@teequity-based awards are an important factor in
aligning the long-term financial interest of our @& and our stockholders. As such, on October 237 20ur Board
adopted stock ownership guidelines for our exeeutifficers that currently require our NEOSs to ovart less than a
number of shares of Common Stock equal to or gréfade the value set forth beside their names heldvich
equates to three times the CEO’s base salary amtirnives the base salary of the other NEOs as eatmlibn the
effective date of the policy:

CEO $1,200,00!
Presiden $ 600,00(
CFO $ 400,00!
ClO $ 400,00!

Currently, all NEOs are in compliance with thes@glines and must remain in compliance throughbet t
NEQ's employment with the Company. Newly-appointedaestives will be subject to the same guidelines aiild
be required to be in compliance within five yeafs@ammencement of service. Importantly, under omnership
guidelines, only shares of Common Stock owned gltiin any form, including shares purchased and hel
personally and vested restricted shares, countrtbthe minimum ownership requirement. All stockiops,
irrespective of whether they are vested or in tlomay, are specifically excluded, as are any undegstricted
shares. Compliance with the stock ownership guidslis reviewed by the Compensation Committee cananal
basis.

Equity awards to our NEOs are determined in theesaranner as cash bonuses: the budget for equitiedel
expenses, corporate financial performance, grodgratividual performance, benchmark data and ratant
requirements are factors in determining the ecpitard. Additionally, total planned cash compensatis.
benchmark data is considered when determiningitieeasid type of equity grant.

The Compensation Committee uses the Black-Schelésnopricing model to value stock options and opti
expense in determining the financial impact of ggawards on the Company.

For performance year 2008, after having reduceddish bonus amounts for the NEOs due to corporate
financial performance, the Compensation Commitssglequity as a retention and long-term reward ®pdoing
so, the Compensation Committee was able to bakimme-term repercussions.€. , a reduction in 2008 cash
incentives due to lower 2008 corporate financiafgrenance) with long-term motivation and incentives
Specifically, due to the vesting periods attacleethé equity, retention increases because a NEppoafits if he
continues his employment with the Company, andevawerived from the award only if the NEO is aiolgoroduct
long-term profits for the Company. In addition, skeewards are tied to stockholder returns as &#@ binly profits
from the equity when stockholders profit from then@pany’s financial performance.

The Compensation Committee evaluates the use dfydopsed awards and intends to continue to use suc
awards as part of designing and administering tmgany’s compensation program. Our NEOs have
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been granted stock options, restricted stock anfdimeance shares (in 2008, as discussed below) rdsnare
generally granted to our NEOs at the time of hiré then annually at the end of each fiscal yeacéoporate, unit
and individual performance.

Since 2006, our equity award policy has been tatgah year-end equity awards on Januaryhl1af the
following year (or the preceding business day ifulay 15th is not a business day). This insureistitiestiming of
any option grants and the setting of the exerdige pwhich is the closing price per share of oantthon Stock on
the NASDAQ Stock Market on the date of grant, wik be arbitrary or subject to manipulation. Howetee
restricted stock awarded to the NEOs in Januar® 2@ actually granted on January 22, 2009, as the
Compensation Committee had delayed the award $dt tw@uld evaluate certain tax issues regardirgpibtential
issuance of the shares as restricted stock uriishveould permit executives the opportunity toedgfortions of
their stock awards to a date later than the orilyisgheduled vesting date. After completing itgiegv, the
Compensation Committee determined that due toicéstrs on the timing of deferral elections andiaier other tax
law requirements, the participants would not hav@aent flexibility in deferring income (which wgathe original
intent) upon vesting of restricted stock units apted to continue its practice of granting restdicstock without ar
deferral features. This delay in the grant datedminpact on the size of the grant or the valuthefaward, as the
size and value were determined on January 15, 2008jstent with our policy.

The expected value of the year-end equity awaehtd NEO is approved by the Compensation Committee
prior to grant and is part of the process in deteimg TDC for each NEO. The actual grant amouiré.(, number of
shares or options) is approved by the Compens&mnmittee on or before the grant date. Grants voexecutive
officers are made on the date of hire and are apprby the Compensation Committee prior to hire.

In connection with commencement of his employmer006, our President received an incentive stption
award and a restricted stock award. A portion efdptions vest in equal annual installments ovfareayear period
beginning on October 1, 2007. Additional optiongeveubject to the achievement of certain performanetrics in
calendar years 2007 and 2008. The performanceasdtn these options, which were considered by the
Compensation Committee to be “stretch” goals, wertesatisfied, and therefore all of the optionsjsctto both
2007 and 2008 performance were forfeited. Theiotstt stock award vests in equal annual installsexér a five-
year period beginning on October 1, 2007. As dised®lsewhere in this Proxy Statement, certaingraof the
stock option award and the restricted stock awaay also vest upon certain terminations of the Besgis
employment.

Beginning in 2008, the Compensation Committee atdized performance shares in order to tie thejterm
equity component of compensation more closelydoldtolder returns. Specifically, the Compensatiom@ittee
implemented the use of performance shares to:

* replace some value of “guaranteed” restricted stwekrds with a variable pay instrument that aligith
financial performance

* manage stockholder dilution by using less sharas fimilar value stock option grants; ¢
* provide a balance between stock option upside etethtion/downside protection of restricted stc

The performance shares were structured in a mameeded to qualify as “performance-based compénsat
eligible for deductibility under Code Section 162(m

The Compensation Committee has approved two fofrpsrormance share award agreements. One foror
use in connection with grants of performance sharards to the CEO and the President, and a secomds for
use in connection with grants of performance sharards to all other performance award recipientduding our
other NEOs. Each performance share award agregmmrities for the grant of a target number of penfance
shares that will vest or be forfeited based onekiel of our achievement, during the applicablefgrenance period,
of a level of pre-tax operating income per sharewwfCommon Stock before payment of (a) cash banigse
performance during the performance period andXpgeses incurred in connection with the grant bf al
performance share awards for the performance period

40




Table of Contents

For each performance share earned, a participdimeagive one share of restricted stock. Any fet&d stock
awarded to a participant will vest and become fréreldable in equal 50% installments on each of#eond and
third anniversaries of the grant date of the applie performance share award. Certain portionseperformance
shares or the restricted stock may also vest updain terminations of a participant’s employmemtafter the
occurrence of a qualifying change in control.

In connection with their 2007 performance, in Jap®H08 the Compensation Committee approved gfants
an aggregate of 122,120 performance shares to B@sNor the 2008 performance period. As the peréoe
target for 2008 was not achieved, all such perfoiceashares expired and were unvested at the cortlos2008.

In January 2009 the NEOs were granted performammess with respect to the 2009 performance pefibdse
grants are 20% of the aggregate equity grant \giamted to each NEO in January 2009 (the remaipéngentage
was granted as described below). The target pediocenmetric under these awards is the Companyis\ahent
during 2009 of pre-tax operating income of $0.48gt®re of the Company’s Common Stock before paywfen
(a) cash bonuses for performance during 2009 anelxflenses incurred in connection with the graratliof
performance share awards for performance in 2088 don the Board-approved 2009 financial plahef t
Company. The actual amount that may be earnedsiedban the level of our achievement of the perfoicaaggoal
during 2009, as follows:

Achievement (percentage of target pre-
tax operating income Less than 809 Minimum 80%
Payout (percentage of shar 0% 50%

Maximum 120% or mor
150%

Target 1009
100%

Payout results are interpolated on a straightbim&is between 80% and 120% achievement of perfaenan
goals, and maximum payouts are capped at 150%gs#ttdf the minimum percentage is not achievedpaouion of
the performance share awards will be earned bgxkeutives.

Set forth below is the target number of performasttares that may be awarded to our NEOs (the number
of performance shares that would be earned basstdaghievement of 100% of the performance goal)thei
value as of the date of grant:

Performance
Shares at 100%
Achievement

Value of Performance Shares
at 100% Achievement as of
Date of Grant

CEO 48,84¢ $ 387,85
Presiden 23,79¢ $ 188,95¢
CFO 5,63¢ $ 44 75(
ClO 16,28: $ 129,28

For the remaining 80% of the equity award grantderta the NEOs in January 2009, the NEOs were given
choice under the Company’s “Flex Graptbgram to choose between the following two altéwea: (1) a 50%/50¢
split between options and restricted stock or ()% in restricted stock. The trade-off of restricstock to stock
options was determined at an appropriate levelhétiwthe accounting expense charged to the Comwasy
unaffected by the executive’s reward selection. rEti@ of restricted stock to stock options granies one to 1.6.

The “Flex Grant” program was implemented by the @ensation Committee to permit executives to have
appropriate input into the composition of their asd/structure, within appropriate limits designatgdhe
Company. This equity program recognizes the unaélindividual risk preferences that exist amoxecetives
and permits the Company to deliver more individzedi awards with greater perceived value to theviddal
recipients without incurring additional actual erpe or accounting cost to the Company.

The “Flex Grant” program gives the Compensation @itee the ability to control the alternatives made
available to executives based on any criteria thfznsation Committee deems appropriate. In 20@8, t
Compensation Committee required that at least 508ach NEO’s equity award (excluding performancarsh) be
designated in restricted stock because the Compi@ns@ommittee wanted to increase the retentive
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nature of the NEOSs’ current equity holdings. Tlsigni part due to the fact that a significant partid stock option
awards from previous years is currently signifitafiinderwater,” meaning the options have strikiegs well
above the Company’s current share price, and ttmasde little if any real retention of our NEOs.

By requiring NEOs to receive at least 50% of tl2€i09 equity grant (after the 20% allocation to parfance
shares) in restricted stock, the Compensation Catieenbelieves their compensation is tied closety appropriatel
to stockholder returns. In addition, the Compewsa@ommittee believes that restricted stock promateng-term
outlook on success vs. stock options, which remsgarch suggests may promote excessive risk-takisgarch of
potential short-term results at the expense of-k@ngn price appreciation. Accordingly, the Compeiosa
Committee seeks to balance the equity held by @O In 2009, all of the NEOs elected 100% of tequity
award in restricted stock (after the allocatiopefformance shares) with time-based vesting okthears.

Further details on the 2008 year-end equity graratde in January 2009 and a discussion of TDC atedad
in thePay Mixsection below.

The Compensation Committee will continue to evauhe mix of performance shares, restricted stetoick
options and other stock-based awards to align idsvar personal performance with stockholder vahgation.

Pay Mix

For performance year 2008, the variable compensatiotion of our NEOs’ TDC was no less than 80%cegxt
for the CFO, whose variable compensation was jektvib 70% of his TDC. The slightly lower percentaxe
variable compensation for our CFO is a functiomisfvariable cash and incentive equity value bé&mger than tha
of the other NEOs. Therefore, on a percentage Haisibase, or fixed compensation, makes up a higireentage
of his TDC. His lower variable compensation isiirelwith market data for the CFO position. A sumynair2008
payments (comprised of 2008 base salary, 2008sméicash bonus and January 2009 equity granteformance
year 2008), with the percentages that are var@fdefixed, is as follows

Fixed
Compensation Variable Compensation
Equity Value Equity
% of % of Performance Restricted as a%
Base TDC Cash Bonu: TDC Shares(1) Stock(1) of TDC TDC
CEO $400,00( 15% $ 500,00( 19% $ 387,85! $1,414,23 67% $2,702,08!
Presiden $300,00( 18% $ 450,00( 28% $ 188,95¢ $ 688,98t 54% $1,627,94.
CFO $200,00( 32% $225,000 36% $ 44,75( $ 163,18 33% $ 632,93
Cio $200,00( 15% $500,00( 38% $ 129,28 $ 471,41 46% $1,300,70:

(1) Restricted stock vests over three years. Performahares settle one year after grant, and vesttlogdollowing two years

As stated in the section above titlddnual Variable Performance Awards Payable in Caite Compensation
Committee considered the financial performancénef@ompany during a difficult market environmergttbxisted
during 2008, individual contributions of each NHBtéd above) and retention concerns in makingtardenation
as to the size of the equity grant and in targetiach NEO’s TDC. The guidance for TDC was basethen
benchmark data obtained from our peer group aner cibmpensation surveys (deay Levels and Benchmarking
above). The data selected for each NEO was indilied based on the NEQ's position, role within the
organization, scope of responsibilities and retatiize of the Company. After adding the annualizdde of
previous multi-year grants, the CEO’s and PresidérDC fell above the benchmark median, but belbey t
75th percentile, and their TDCs dropped 21% and,2@%pectively, from 2007 levels. The TDCs for @O and
CIO were generally at the benchmark median, antindec21% and 15%, respectively, from 2007 levels.

As a significant portion of each NEO’s compensat®awarded in equity and our NEOs are subjectdcks
ownership guidelines, we believe the NEOs are matdiy to align personal performance and decision-
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making with stockholder value creation, and theyraotivated to improve the financial results fae tbompany on
a long-term basis. As such, and given the currearket environment, we believe that the changee?009 cash
bonus accrual methodology.€., lower Minimum Accrual and lower Variable Accrué)not a detriment to our
NEOs and that it will not result in unnecessaryrt-term risk taking.

Other Benefits

We provide our NEOs with the same benefits offacedll other employees. The cost of these benefits
constitutes a small percentage of each NEO’s tata@pensation. In the U.S., key benefits includel paication;
premiums paid for life insurance and short-term lmgd-term disability policies; a matching contritoun to the
NEC's 401(k) plan; and the payment of 80% of the NEREalthcare premiums. We review these other benefid
perquisites on an annual basis and make adjustrasntarranted based on competitive practices and ou
performance.

Risk Mitigation

We do not believe that the performance-based nafuvar NEO compensation encourages excessive risk-
taking by our NEOs that would potentially threatka economic viability of the Company. Each compurod
performance-based compensation is subject to artapsh or the number of shares delivered. Thepaance
criteria are designed to focus on performance owethat deliver value to our stockholders and fihats on the
health of our business. Further, as noted abovéyawe instituted stock ownership guidelines thqtinee our NEOs
to maintain a substantial ownership interest inGoenpany, further aligning their interests withgbaf our other
stockholders while mitigating the chance of exoessisk-taking.

Compensation Committee Discretion

The Compensation Committee retains the discretiatetrease or eliminate all forms of incentive pago
based on its performance assessment, whetherdodivor Company-based. Likewise, the Compensation
Committee retains the discretion to provide addaigayouts and/or consider special awards forifgignt
achievements, including but not limited to achigviuperior operating results, strategic accompléestitsn
and/or consummation of partnerships, acquisitiordivestitures.

Severance and change in control arrangements

In hiring and retaining executive level talent, @empensation Committee believes that providingetkescutive
with a level of security in the event of an invdiary termination of employment or in the event ahange in
control is an important and competitive part of éxecutive’s compensation package. We have enieted
employment agreements with our CEO and Presidahptiovide for severance payments and benefitsarevent
of certain terminations of their employment. In didd, the terms of our equity grant award agreets&rith our
CEO and President provide for accelerated vestitigeir equity awards in the event of certain tarations of their
employment or upon a change in control of the Cargp@he other NEOs are entitled to severance paigreamd
benefits in the event of certain terminations @iittemployment under the MarketAxess SeverancePRay. Please
see “Executive Compensation — Potential terminationf@nge in control payments and benéfibelow, for
information regarding these payments and benefits.

Impact of Tax and Accounting

As a general matter, the Compensation Committdewsvand considers the tax and accounting impdoatof
using the various forms of compensation employethbyCompany.

When determining the size of grants to our NEOsathdr employees under the Company'’s stock incentiv
plans, the Compensation Committee examines theuatiog cost associated with the grants. Under FATR]L
grants of stock options, restricted stock, perforogashares and other share-based payments reaunlgiccounting
charge for the Company. The accounting chargeualdq the fair value of the instruments being égkuFor
restricted stock and performance shares, the s@sfual to the fair value of the stock on the déigrant times the
number of shares or units granted. For stock ogfitite cost is equal to the fair value
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determined using an option pricing model. This egeeils amortized over the requisite service orgoerdnce
period.

Code Section 162(m) generally prohibits any puipletld corporation from taking a Federal income tax
deduction for compensation paid in excess of $lianiin any taxable year to the chief executivaaeff and any
other executive officer (other than the chief fic@h officer) employed on the last day of the tdrajear whose
compensation is required to be disclosed to stddein® under SEC rules. Exceptions include qualifiedormance-
based compensation, among other things. It is trag@nsation Committee’s policy to maximize the @ffeeness
of our executive compensation plans in this regdimhetheless, the Compensation Committee retamdititretion
to grant awards (such as restricted stock withiraged vesting) that will not comply with the penfi@ance-based
exception of 162(m) if it is deemed in the bestiast of the Company to do so.

Notwithstanding anything to the contrary set fdrttany of our previous or future filings under tBecurities Act ¢
1933 or the Securities Exchange Act of 1934 thghtincorporate this Proxy Statement or futurenfié with the
SEC, in whole or in part, the following report shabt be deemed to be “soliciting material” or “&d” with the
SEC and shall not be deemed to be incorporatectf®rence into any such filing.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disduwsgh management the Compensation Discussion and
Analysis to be included in this Proxy Statements&hon the reviews and discussions referred toeglibg
Compensation Committee recommended to the Boalddrettors that the Compensation Discussion and ysisl
be included in this Proxy Statement.

Submitted by the Compensation Committee of
the Board of Directors:

John Steinhardt — Chair
Roger Burkhardt
Robert W. Trudeau
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EXECUTIVE COMPENSATION

Summary compensation table

The following table sets forth all compensationeiged during the last fiscal year by (i) our CHiefecutive
Officer, (ii) our Chief Financial Officer and (iigur two other executive officers who were senasgexecutive
officers at the end of the last fiscal year. Thesecutives are referred to as our “named execoffieers”
elsewhere in this Proxy Statement.

Non-
Equity
Incentive  All Other
Stock Option Plan Compen-
Salary Bonus Awards Awards Compensatior sation Total
Name and Principal Positior Year $) $) ($)(1) ($)(1) $) ($)(2) $)
Richard M. McVey 200¢ 400,00( — 1,140,39: 755,09¢ 500,00( 2,50C 2,797,99
Chief Executive Office 2007 400,00( 800,00( 1,140,121 313,04¢ — 4,000 2,657,16!
200¢ 400,00( 500,00( 1,139,85! 83,70¢ — 1,50C 2,125,06!
T. Kelley Millet 200¢ 300,00( — 307,70¢ 668,07¢ 450,00( 2,500 1,728,28
President 2007 300,00( 800,00 307,29 388,19( — 4,000 1,799,48.
200€ 90,96(3) 200,00( 102,47( 340,83t — 7,500 741,76t
James N.B. Rucke 200¢ 200,00( 225,00( 81,41¢ 115,86¢ — 2,50C 624,78
Chief Financial Officel 2007 200,00( 275,00( 56,76¢ 113,25¢ — 4,000 649,02
200¢ 200,00( 200,00( 56,927 83,94 — 1,500 542,37:
Nicholas Themeli: 200¢ 200,00( — 188,67: 262,77( 500,00( 2,500 1,153,94.
Chief Information Office 2007 200,00( 700,00 141,36° 266,73( — 4,000 1,312,09
200¢ 200,00( 475,00( 98,25¢ 223,30: — 1,50C 998,05¢

(1) The amounts reported reflect the dollar amountgeized for financial statement reporting purposestie fiscal years ended December 31,
2008, 2007 and 2006, in accordance with FAS 123Bwards of restricted stock or stock options dngstinclude amounts from awards
granted in and prior to 2008, without regard toekmated forfeiture related to service-basedingstonditions. Assumptions used in the
calculation of this amount are included in footnbgeto the Company’s audited financial statememtstfe fiscal year ended December 31,
2008, included in the Company’s Annual Report omi@0-K filed with the SEC on March 3, 2009. Theseounts reflect the Company’s
accounting expense for these awards and do naspond to the actual amounts, if any, that wilideognized by the named executive
officers.

(2) These benefits represent employer matching cottimibsito the Company’s defined contribution plad,an the case of Mr. Millet,
reimbursement for legal fees in 20l

(3) Mr. Millet’s employment commenced in September 2006. His #inaddase salary for 2006 was $300,(
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Grants of plan-based awards

The following table summarizes the grants of restd stock and option awards we made to the named
executive officers in 2008 as well as future pagquirsuant to certain performance-based equity eosgiion
arrangements. There can be no assurance that am¢ Qaite Fair Value of Stock and Option Awards wiler be

realized.
All Other  All Other
Estimated Future Stock Option
Payouts Awards:  Awards: Grant Date
Under Non- Number of Number of Exercise o1 Fair Value
Equity Incentive Estimated Future Payouts Under Shares of Securities Base Price  of Stock
Plan Awards(1) Equity Incentive Plan Awards(2) Stock or  Underlying of Option and Option
Grant Approval Target Threshold Target Maximum Units Options Awards Awards
Name Date Date $) #) #) #) #HE) #HA) $/sh)(5) __($)(6)
Richard M. McVey 6/05/200¢ 6/05/200¢ 950,00( — — — — — — —
1/15/200¢ 1/15/200¢ —  34,30( 68,60( 102,90( — — — 749,79t
1/15/200¢ 1/15/200¢ — — — — — 287,00( 10.9¢ 1,433,65
T. Kelley Millet 6/05/200¢ 6/05/200¢ 950,00 — — — — — — —
1/15/200¢ 1/15/200¢ — 13,70( 27,40( 41,10( — = — 299,48:
1/15/200¢ 1/15/200¢ — — — — — 115,00( 10.9:¢ 574,46(
James N.B. Rucke 1/15/200¢ 1/15/200¢ — 4,46( 8,92( 13,38( — — — 97,49¢
1/15/200¢ 1/15/200¢ — — — — 7,00C — — 76,51(
1/15/200¢ 1/15/200¢ — — — — — 18,65( 10.9:¢ 93,16:
Nicholas Themeli: 6/05/200¢ 6/05/200¢ 831,00( — — — — — — —
1/15/200¢ 1/15/200¢ = 8,60( 17,20( 25,80( = = — 187,99t
1/15/200¢ 1/15/200¢ — — — — 13,50( — —  147,55!
1/15/200¢ 1/15/200¢ — — — — — 35,85( 10.9¢ 179,08:.

(1) Represents the grant of an award pursuant to thikétfaxess Holdings Inc. 2008 Code Section 162(nmjdPeance Incentive Program (the
“2008 Incentive Program”), which was adopted by the Compensation Committeanch 28, 2008 and approved by the stockholdethe
Company at the 2008 annual meeting of stockholderdune 5, 2008. As such awards do not have ahtbiceer maximum payout, the
amounts disclosed in the table reflect the amotaswould have been payable to Messrs. McVey,eldhd Themelis if the 2008 Incentive
Program had been in effect during 20

(2) Reflects the number of performance shares thatdwest based on the level of achievement by thegaom of pre-tax operating income for
the 2008 calendar year performance period. For padbrmance share earned, a participant wouldiaeded an equal number of shares of
restricted stock that would vest and cease to &teicted stock in equal 50% installments on eactnefsecond and third anniversaries of the
date of grant of the applicable performance shaa@ The Company failed to meet the pre-tax opggahcome per share target for 2008
and, accordingly, all of the performance share d&arere forfeited

(3) Restricted stock awards vest in three equal arintdliments beginning on the first anniversaryedaftthe grant
(4) Stock option awards vest in three equal annualiinseénts beginning on the first anniversary of gnant.
(5) The exercise price for stock options granted waski the closing price of the Compi’s Common Stock on the date of gr¢

(6) The value of a restricted stock or stock optionraws based on the fair value as of the grant daseich award determined pursuant to
FAS 123R, and disregards estimates of forfeituetsted to service-based vesting conditions. Thegeds to be paid to the individual
following an exercise do not include the optionreiee price, and the exercise price of option awd¥aks not been deducted from the amo
indicated above. Regardless of the value placeal sinck option award on the grant date, the astlak of the stock option will depend on
the market value of Common Stock at such datearfuture when the stock option is exercis
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Outstanding equity awards at fiscal year end

The following table summarizes unexercised stodioap, performance-based stock options with peréoroe
conditions that have not yet been satisfied andeshaf restricted stock that have not vested aladiec information
for each of our named executive officers as of Dewer 31, 2008. The market value of restricted stavelrds is
based on the closing price of the Company’s Com8tosk on December 31, 2008 of $8.16.

Option Awards Stock Awards
Market
Number of Number of Number of Value of
Securities Securities Shares or Shares or
Underlying Underlying Units of Units of
Unexercised Unexercised Option Stock That Stock That
Options Options Exercise Option Have Not Have Not
#) #) Price Expiration Vested Vested
Name Exercisable(1  Unexercisable(1 ($) Date #)(2) ($)
Richard M. McVey 127,77: — 2.7C 4/15/201: 255,00( 2,080,80!
1,000,00t — 2.7C 2/7/201:
25,00( — 15.6( 1/6/201*
50,00( 100,00( 12.9¢ 1/12/201°
— 287,00( 10.9:¢ 1/15/201¢
T. Kelley Millet 200,00( 300,00( 10.2¢ 9/13/201t 90,00( 734,40(
— 115,00( 10.9¢ 1/15/201¢
James N.B. Rucke 61,11° — 3.6C 6/15/201. 19,00( 155,04(
374 — 2.7C 3/31/201.
8,334 — 2.7C  12/30/201.
25,00( — 13.9¢ 1/2/201:¢
25,00( — 15.6( 1/6/201
19,45¢ 544 11.1¢ 1/9/201¢
19,14( 10,86( 12.9¢ 1/12/201°
— 18,65( 10.9¢ 1/15/201¢
Nicholas Themeli: 100,00( — 13.9¢ 2/25/201« 42,16¢ 344,07!
40,00( — 15.6( 1/6/201*
43,77¢ 1,22¢ 11.1¢ 1/9/201¢
47,85( 27,15( 12.9¢ 1/12/201°

— 35,85( 10.9: 1/15/201¢

(1) For options granted prior to 2008, one-third of dptions vest on the first anniversary of the giate and the balance vests in 24 equal
monthly installments thereafter. Options grante@008 vest in three equal annual installments. dgtens granted to Mr. Millet in 2006 v¢
in five equal annual installments. Stock option8 west and become exercisable in the event ofgeterminations of employment or upon a
change in control of the Company. Sdexecutive Compensation — Potential terminationl@rnge in control payments and benefiter
additional information

(2) Each share of restricted stock represents one shéne Company’s Common Stock that is subjecbtéefture if the applicable vesting
requirements are not met. Shares of restrictedk gfanted prior to 2007 vest in five equal annaatallments commencing on the first
anniversary of the date of grant. Shares of rasttistock granted in 2007 and 2008 vest in thre@lemnnual installments commencing on
first anniversary of the date of grant. Sharesesfricted stock will vest in the event of certamtinations of employment or upon a chanc
control of the Company. SeeExecutive Compensation — Potential terminationkarge in control payments and benefitsr additional
information.
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Option exercises and stock vested

The following table summarizes each exercise afkstptions, each vesting of restricted stock atated
information for each of our named executive officen an aggregated basis during 2008.

Option Awards Stock Awards
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) ®)(1) #) $)(2)
Richard M. McVey — — 87,00( 828,84
T. Kelley Millet — 30,00( 216,51(
James N.B. Rucke 35,17¢ 69,76 4,50( 42,87
Nicholas Themeli — 11,33 118,98:

(1) Value realized represents the market value on aite af exercise in excess of the exercise p
(2) Value realized represents the market value on aite af vesting

Employment agreements and severance arrangementstiviour named executive officers
Richard M. McVey Employment Agreement

In May 2004, we entered into an employment agre¢mih Richard M. McVey. The employment agreement
provides that Mr. McVey will be employed by us as$tdent, Chief Executive Officer and Chairmanhaf Board
of Directors, and his employment may be termindtetiim or by us at any time. Mr. McVey’s annual daslary
under the agreement is $300,000 per year, whichuatnas increased in 2006 to $400,000. Mr. McVegl$®
eligible to receive an annual bonus in accordaritie tve Company’s annual performance incentive plsum effect
from time to time and is entitled to participateaihbenefit plans and programs available to oheopsenior
executives, at a level commensurate with his positin connection with the hiring of Mr. Millet, MMcVey agree
to waive his right to serve as President of the gamy.

Mr. McVey’s employment agreement provides for samee payments and benefits if his employment is
terminated under various conditions. Sdexécutive Compensation — potential terminationt@rge in control
payments and benef” below for a description of such payments and fiene

For the purposes of Mr. McVey's agreements, “Caugaierally means his:

« willful misconduct or gross negligence in the penfance of his dutie:

« conviction of, or plea of guilty anolo contender¢o, a crime relating to us or any of our affiliatesany
felony; or

* material breach of his employment agreement orodingr material written agreement with
For purposes of Mr. McVey’s employment agreemeBpdd Reason” generally means:

« his no longer holding the title of President andeCExecutive Officer, or the failure of the Boarl
nominate him as a director or, once elected tdthard, the failure of the Board to elect him asi@han;

» a material diminution in his duties, authoritiesesponsibilities (other than as a result of hissagg to be a
director) or the assignment of duties or respoliiés materially adversely inconsistent with Hign
position;

« our material breach of his employment agreerr
« arelocation of his principal place of businessnoire than 50 miles; ¢

« our failure to obtain a reasonably satisfactoryttem agreement from any successor to all or sutialigrall
of our assets to assume and agree to perform digatbns under his employment agreem:
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Mr. McVey elected not to exercise his right to gesfor Good Reason for no longer holding the tifle
President in connection with Mr. Millet's appointnieas President.

For the purposes of Mr. McVey's agreements, “Changeontrol” generally means:

 an acquisition representing 50% or more of the doetbvoting power of our then outstanding secsij

< a change in the majority of the members of our Bahuring any two-year period, unless such memhers a
approved by twdhirds of the Board members who were members dbelgenning of such period or memk
whose nominations were so approv

» our merger or consolidation, other than (a) a tatisn resulting in our voting securities outstagdi
immediately prior thereto continuing to representrenthan 50% of the combined voting power of ouing
securities or such surviving entity immediatelyeafuch transaction or (b) a transaction effeated t
implement a recapitalization (or similar transag}i;m which no person acquires more than 50% of the
combined voting power of our then outstanding siéesr or

« our stockholders’ approval of a plan of completgililation or the consummation of the sale or digjposof
all or substantially all of our assets other thantlie sale or disposition of all or substantiallyof our assets
to a beneficial owner of 50% or more of the combimeting power of our outstanding voting securiti¢she
time of the sale or (b) pursuant to a spinoff tya@saction of such assets to our stockholc

T. Kelley Millet Employment Agreement

In September 2006, T. Kelley Millet commenced empient with us pursuant to an employment agreement
entered into in August 2006. The agreement prouidasMr. Millet will be employed by us as Presitieand his
employment may be terminated by him or by us attang. Mr. Millet's base salary under the agreement
$300,000 per year. Mr. Millet is also eligible gceive an annual bonus in accordance with the 2004ial
Performance Plan. He is also entitled to parti@patall benefit plans and programs available toaiber senior
executives, at a level commensurate with his positi

Mr. Millet's employment agreement provides for seree payments and benefits if his employment is
terminated under various conditions. Sdexécutive Compensation — potential terminationt@rge in control
payments and benef” below for a description of such payments and fiene

For the purposes of Mr. Millet's agreement, “Cauartl “Change in Control” have the same meaning as
provided above for Mr. McVey.

For purposes of Mr. Millet's agreement, “Good Redsgenerally means:

 any reduction in his title

< a material diminution in his duties, authoritiesesponsibilities or the assignment of duties spoasibilitie:
materially adversely inconsistent with his thenipos;

 our material breach of his employment agreen
« arelocation of his principal place of businessnoire than 50 miles; ¢
« our failure to obtain a reasonably satisfactoryttem agreement from any successor to all or sutialigrall
of our assets to assume and agree to perform digatibns under his employment agreem:
Severance Pay Plan

Messrs. Rucker and Themelis do not have employamgngtements with us but are entitled to severance
payments and benefits under the Company’s SeveRag®lan (the Severance Plal) in the event their
employment is terminated by us for any reason dtier a termination for Cause. The Severance Plan
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provides for up to 24 weeks of continued base gaad continued healthcare coverage based on theenof

years of an employ’s consecutive service with us prior to terminati@m September 22, 2008, the Severance Plan
was amended to include an additional bonus paynfengny employee whose employment terminates texiwe
September 22, 2008 and January 15, 2009, equéiPtoos the employee’s 2007 year-end bonus, prorfatethe
number of full calendar months (rounded up for eref at least one-half month) worked in calendzar 2008.

“Cause” is generally defined in the Severance BEf() an employee’s act or omission resultingherided to
result in personal gain at our expense; (ii) anleyge’s misconduct; (iii) performance of duties by an &ype in €
manner we deem to be materially unsatisfactory;“@ause” (or words of like import) as defined im agreement
between us and the employee; or (v) an employe®saper disclosure of proprietary or confidentrdbrmation or
trade secrets, or intellectual property that weusnder a duty to protect.

As of December 31, 2008, Mr. Rucker had completgldteears of consecutive service with us and
Mr. Themelis had completed four years of conseeutgrvice with us. Had we terminated them withcaui€e on
December 31, 2008, they would have been entitl&ditand 16 weeks of continued base salary andruedi
healthcare coverage, respectively.

Proprietary Information and Non-Competition Agreemés

Each of the named executive officers has enterted amd is subject to the terms of, a Proprietafgrimation
and Non-Competition Agreement with us that contaamsong other things, (i) certain provisions prdtiily
disclosure of our confidential information withaudr prior written consent, (ii) certain non-comgeti provisions
that restrict their engaging in certain activitieat are competitive with us during their employtneamd for one year
thereafter, and (iii) certain non-solicitation pigiens that restrict their recruiting, soliciting lairing our nonclerical
employees or consultants, or soliciting any pexsoantity to terminate, cease, reduce or dimirtigirtrelationship
with us, during their employment and for two yetdnareafter.

Loans to executive officers of the Company

Prior to enactment of the Sarbar@sley Act in July 2002, we made two loans to Richisl. McVey, our Chie
Executive Officer and Chairman of our Board of Bimrs. We entered into restricted stock purchaseesgents
with Mr. McVey on June 11, 2001 and July 1, 20@kpectively, in connection with his compensatiockpge.
Pursuant to these agreements, we sold an agg&g288,581 shares of our Common Stock to Mr. Mc¥eg
purchase price of $3.60 per share. We loaned ameggtg of approximately $1,042,488 to Mr. McVeyibtance his
purchase of these shares. Mr. McVey executed sequoanissory notes with us to document these |oEmsse
promissory notes bear interest at an average f&&@% per annum. The principal and accrued isteya each of
these promissory notes is due and payable as faill@y 20% of the principal and accrued intereshis on the sixi
anniversary of the issuance date; (2) an equal ahisdue on each of the seventh, eighth, ninthtanth
anniversaries of the issuance date; and (3) thebalis due on the eleventh anniversary of thersmidate.

Mr. McVey may prepay all or any part of any notaay time without paying a premium or penalty. At of the
promissory notes, representing 80% of the aggrgmatehase price, is naecourse and the remaining portion of
promissory notes, representing 20% of the aggrggatehase price, is full-recourse. As securityHisrobligations
under the promissory notes, Mr. McVey has pled@ed?89,581 shares of our Common Stock acquiredrby h
under the restricted stock purchase agreementsilteg@bove. During 2008, Mr. McVey made principad
interest payments aggregating $293,400.

The loans described in the preceding paragraph rmszed into prior to the passage of the Sarb&mxdesy
Act. Because of the prohibitions against certaankunder Section 402 of the Sarbanes-Oxley Actyi@ot
modify any of these outstanding loans, nor will@vger into new loans with any of our directors xe@utive
officers, other than as permitted by applicable ¢&the time of the transaction.
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Potential termination or change in control paymentsand benefits

Messrs. McVey and Millet are entitled to certailyp&nts and benefits pursuant to their employment
agreements and other agreements entered into bretwsesnd them upon a termination of their employtniren
certain circumstances or in the event of a Changgontrol of the Company. Messrs. Rucker and Thisndel not
have employment agreements with us but are entitledverance payments and benefits under the &ee=Plan
and pursuant to certain equity grants.

The following tables estimate the payments we waeldbligated to make to each of our named exezutiv
officers as a result of his termination or resigraunder the circumstances shown or, in the cabr.oMcVey and
Mr. Millet, because of a Change in Control, in eaake assuming such event had occurred on Dec&hp2008.
We have calculated these estimated payments to$igedisclosure requirements. The estimated paynasatnot
necessarily indicative of the actual amounts angusfnamed executive officers would receive in such
circumstances. The table excludes (i) compensatioounts accrued through December 31, 2008 thatdimipaid
in the normal course of continued employment, sagchccrued but unpaid salary, and (ii) vested attdmlances
under our 401(k) Plan that are generally availablall of our salaried employees. Where applicatble informatior
in the table uses a price per share for our Com&took of $8.16, the closing price on December 8082 In
addition, where applicable, the amounts reflectedbnuses reflect the actual amounts paid to &needl executive
officers for 2008, since the hypothetical termiaator Change in Control date is the last day offitwl year for
which the bonus is to be determined.

Certain of the stock options granted to our namextative officers would have become vested undeaice
circumstances; however, the tables below do ntgaedny value for such vesting, as the exercismgrof the stock
options held by our named executive officers aeatpr than the market value of the Common Stock on
December 31, 2008 and therefore would not haveahgidralue on December 31, 2008. The performanae sha
award agreements entered into between us and &adh wamed executive officers in January 2008 joled for
vesting of the performance shares under certatuistances; however, the tables below do not tedieg value fo
such vesting as the performance metrics for thé® 2@0formance share grants were not achieved amefthie such
shares were forfeited.
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Payments and Benefits for Mr. McVe

Restricted
Base Health Stock Payment
Salary(1) Bonus(2) Benefits(3' Acceleration(4, Reduction(5] Total
® %) (%) (%) (%) %)

Termination Without Cause Outside a

Change in Control Protection Period

(“CCPP”) and prior to a Non-Cash

Transactior 400,00 600,00( 11,98: 550,80( — 1,562,78.
Termination Without Cause Outside a

CCPP and upon or following a Non-

Cash Transactio 400,00 600,00 11,98: 1,982,88! — 2,994,86:
Termination Without Cause During a
CCPP, but prior to a Change in Cont  800,00( 1,200,000 17,97¢ 550,80( — 2,568,77.

Termination Without Cause During a
CCPP and upon or following a Change

in Control 800,00( 1,200,000 17,97« 1,982,88! 4,000,85.
Termination for Good Reason Outside &
CCPP 400,00 600,00( 11,98 — — 1,011,98:

Termination for Good Reason During a

CCPP in connection with a Cash

Transactior 800,00( 1,200,001 17,97« 1,982,88! 4,000,85:
Termination for Good Reason During a

CCPP in connection with a Non-Cash

Transactior 800,00 1,200,001 17,97 — — 2,017,97.
Cash Transactio— No Terminatior — — 1,982,88I — 1,982,88I
Death or disability 400,00 600,00( 11,98 1,982,88! — 2,994,86.

(1) Mr. McVey's employment agreement provides thatf(f)is employment is terminated outside of a Chaimg€ontrol Protection Period (as
defined below) for any reason other than his vaontesignation without Good Reason or by us farg@a(a “Non-Change in Control
Termination”), he will receive continued payment of his base gdiar 12 months following termination, or (ii) ifhresigns for Good Reas
or his employment is terminated for any reasonratten his resignation without Good Reason, higldeaby us for Cause, in any case,
within three months prior to, or, within 18 montfter, a Change in Control (such period@Hange in Control Protection Periddor “
CCPP” and any such termination aChange in Control Terminatiof), then he will receive continued payment of hése salary for
24 months following terminatiot

(2) Mr. McVey’'s employment agreement provides thatia évent of a Non-Change in Control Terminationwilereceive an amount equal to
his average annual cash bonus for the three yearstp termination (payable in 12 equal monthlgtadlments), or two times such amount in
the event of a Change in Control Termination (péyai 24 equal monthly installment:

(3) Mr. McVey’s employment agreement provides that wie pay the cost of continuation health coverageup to 12 months following a Non-
Change in Control Termination or for up to 18 manfibllowing a Change in Control Terminatic

(4) Pursuant to the Restricted Stock Agreement betwsend Mr. McVey made as of January 31, 2(
« all unvested restricted shares will fully vest unig death or disability

« subject to the last bullet below, 67,500 shafegstricted stock (or, if less, the entire unvdstenount) will fully vest if we terminate his
employment without Caus

« in the event of a Change in Control in which liedders of our Common Stock receive cash Gash Transactiofi), the portion of the
restricted stock that is exchanged for cash withewliately vest prior to the Change in Control;

« in the event of a Change in Control in which atlyer consideration is paid (dNon-Cash Transactiot), the portion of the restricted stock
that is exchanged for such consideration will immagsdy vest upon a termination of his employmenuby(or any successor) without Ca
following such Change in Contrc

(5) Mr. McVey's employment agreement provides thatij @ayments or benefits paid or provided to him lddae subject to, or result in, the
imposition of the excise tax imposed by Section388the Internal Revenue Code, then the amousticfi payments will be automatically
reduced to one dollar less than the amount thgestshsuch payment to the excise tax, unless hddwon a net after-tax basis, receive less
compensation than if the payment were not so reti

52




Table of Contents

Payments and Benefits for Mr. Millet

Restricted
Base Health Stock Payment
Salary(1) Bonus(2) Benefits(3' Acceleration(4, Reduction(5] Total
(%) %) %) (%) %) %)
Termination Without Cause or for Good
Reason Outside a CCI 150,00( 625,00( 5,991 244,80( — 1,025,79
Termination Without Cause or for Good
Reason During a CCF 150,00 625,00C 11,98: 734,40( — 1,521,38
Cash or Privatization Transaction — No
Termination — — — 734,40( — 734,40(
Death/ Disability 150,000 625,00( 5,991 734,40( — 1,515,39:

(1) Mr. Millet's employment agreement provides thatig employment is terminated for any reason othan this voluntary resignation without
Good Reason or by us for Cause, he will receiveitoed payment of his base salary for six monttisviong termination.

(2) Mr. Millet's employment agreement provides thati employment is terminated for any reason othan tis voluntary resignation without
Good Reason or by us for Cause, he will receivaraaunt equal to his average annual cash bonupftr three years prior to termination
either case, payable in 12 equal s-monthly installments)

(3) Mr. Millet's employment agreement provides thatwiél pay the cost of continuation health coverageup to six months following a Non-
Change in Control Termination or for up to 12 manfibllowing a Change in Control Terminatic

(4) Pursuant to the Restricted Stock Agreement betwsend Mr. Millet made as of September 13, 2(
« all unvested restricted shares will fully vest unig death or disability

« subject to the last bullet below, 30,000 shafegstricted stock (or, if less, the entire unvdstenount) will fully vest if we terminate his
employment without Cause or he resigns for GoodsBe;

« in the event of a Cash Transaction or a Chang&omtrol following which our Common Stock is no ¢gr publicly traded (a Cash or
Privatization Transactior”), then all unvested restricted shares will fully viestnediately prior to the Change in Control; ¢

« in the event of any other Change in Control, thkninvested shares of restricted stock will wgsin such Change in Control if it occurs
during a Change in Control Protection Per

(5) Mr. Millet's employment agreement provides thaaiify payments or benefits paid or provided to hinulde subject to, or result in, the
imposition of the excise tax imposed by Section388the Internal Revenue Code, then the amoustiofi payments will be automatically
reduced to one dollar less than the amount thgestshsuch payment to the excise tax, unless hddwon a net after-tax basis, receive less
compensation than if the payment were not so retl

Payments and Benefits for Mr. Rucker

Restricted
Base Health Stock
Salary(1) Benefits(3'  Acceleration Total
$) Bonus(2) ®) $) ®)
Termination Without Caus 92,30¢ 137,50( 5,991 — 235,77¢
Termination Without Cause within 24 months follogin
a Change in Contrc 92,30¢ 137,50( 5,991 57,12((4) 292,91¢

Death/Disability — 28,56((5) 28,56(

(1) In accordance with the Severance Plan, Mr. Ruckentitled to 24 weeks of continued base salary@ptermination of his employment
without Cause

(2) In accordance with the Severance Plan, Mr. Ruckentitled to an amount equal to 50% of his 200Tusaupon a termination of his
employment without Cause prior to January 15, 2!

(3) In accordance with the Severance Plan, Mr. Ruckentitled to 24 weeks of continued healthcare @@ upon a termination of his
employment without Caus

(4) Pursuant to the Restricted Stock Agreement betwsemnd Mr. Rucker made as of January 15, 2008nasted shares of restricted stock
will fully vest upon a termination of his employntenithout Cause that occurs within 24 months foilogva Change in Control (as such te
are defined in the Compa’s 2004 Stock Incentive Plar

(5) Pursuant to the Restricted Stock Agreement betwsemnd Mr. Rucker made as of January 15, 2008, &0 unvested shares of restricted
stock will vest upon his death or disabili
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Payments and Benefits for Mr. Themelis

Restricted
Base Health Stock
Salary(1) Benefits(3'  Acceleration Total

(%) Bonus(2) (%) (%) (%)
Termination Without Caus 61,53¢ 350,00( 3,99/ — 415,53
Termination Without Cause within 24 months follogin

a Change in Contrc 61,53¢ 350,00( 3,99/ 110,16((4) 525,69:

Death/Disability — — — 55,08((5) 55,08(

(1) In accordance with the Severance Plan, Mr. Thenweéstitled to 16 weeks of continued base salponua termination of his employment
without Cause

(2) In accordance with the Severance Plan, Mr. Theneéstitled to an amount equal to 50% of his 206i@us upon a termination of his
employment without Cause prior to January 15, 2

(3) In accordance with the Severance Plan, Mr. Theneeéstitled to 16 weeks of continued healthcaneecage upon a termination of his
employment without Caus

(4) Pursuant to the Restricted Stock Agreement betwseand Mr. Themelis made as of January 15, 2008naésted shares of restricted stock
will fully vest upon a termination of his employrtenithout Cause that occurs within 24 months foilogva Change in Control (as such te
are defined in the Compa’'s 2004 Stock Incentive Plar

(5) Pursuant to the Restricted Stock Agreement betwseand Mr. Themelis made as of January 15, 2008, &Che unvested shares of
restricted stock will vest upon his death or difgbi

Compensation plans

For information with respect to the securities autted for issuance under equity compensation plalease
see the section captioned “Equity Compensation Piionmation” in Item 12 of our Annual Report on
Form 10-K for the year ended December 31, 2008¢hvisi incorporated herein by reference and has dekrered
to you with this Proxy Statement.

Compensation Committee interlocks and insider partipation

No member of our Board’'s Compensation Committeeskeaged as one of our officers or employees at any
time. None of our executive officers serves as mber of the compensation committee of any otherpaom that
has an executive officer serving as a member oBoard of Directors. None of our executive officeesves as a
member of the board of directors of any other camgiaat has an executive officer serving as a membeur
Board’s Compensation Committee.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Our related parties include our directors, direcimminees, executive officers and holders of moaa five
percent of the outstanding shares of our CommocokStet forth in this section is information contag
transactions with our related parties.

Principal stockholder broker-dealer clients

JPMorgan, one of our broker-dealer clients, owngentivan five percent of the outstanding sharesuof o
Common Stock. SeBecurity Ownership of Certain Beneficial Owners dMahagement-or the year ended
December 31, 2008, $5.9 million, or 6.4% of ouatoevenues, were generated by JPMorgan.

We have separate agreements with each of our bdwader clients, including JPMorgan. These agreé¢snen
govern each such broker-dealer’'s access to, andtacn, our electronic trading platform. The teohthe
agreements is generally three years, with autoraaticial renewal thereafter unless notice to termiisagiven by a
party at least 30 days prior to automatic renelatler each agreement, the broker-dealer is grantearidwide,
non-exclusive and non-transferable license to uselectronic trading platform. The broker-dealgreges to supply
us, on a non-exclusive basis, with indicative @iaad quantities of a minimum number of fixademe instrument
for our inventory pages. We may only provide thieipg
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and other content provided by a broker-dealer dsetof our institutional investor clients approwstthe broker-
dealer to receive such content. Additionally, irngtbnal investors must be approved by a broketeddsefore being
able to engage in transactions on our platforms&lagreements also provide for the fees and expém&e paid b
the broker-dealers for their use of our electrarading platform.

Indemnification agreements

We have entered into an indemnification agreemdit @ach of our outside directors. The indemnifimat
agreements and our certificate of incorporation layldws require us to indemnify our directors affiters to the
fullest extent permitted by Delaware law.

Registration rights agreement

JPMorgan, along with certain other holders of oam@on Stock, are party to our sixth amended artdtesb
registration rights agreement. Stockholders whaaaparty to this agreement are provided certaintsigp demand
registration of shares of Common Stock and to gipdte in a registration of our Common Stock thatmay decide
to do, from time to time. Generally, we have agreepay all expenses of any registration pursuatte
registration rights agreement, except for undeassitdiscounts and commissions.

Robert W. Trudeau

Mr. Trudeau is a member of TCM VI which is the sgéneral partner of TCV VI and a general partnefr@¥/
MF. Mr. Trudeau and TCM VI share voting and dispigsipower with respect to the shares of Seriesdéefred
Stock, and the shares of Common Stock that theSBrPreferred Stock may be converted into, beaéfiowned
by the TCV VI Funds. Mr. Trudeau and TCM VI dischabeneficial ownership of any shares held by th& MT
Funds except to the extent of their respective piecy interests therein. Mr. Trudeau holds optitmpurchase
4,225 shares of Common Stock, of which 2,113 sheme$ully vested and exercisable, and 2,111 sh&dr€®mmor
Stock. Mr. Trudeau has the sole voting and disjyasfiower over the options, any shares of CommonkSssuabl
upon the exercise of the options, and the shar€oofmon Stock held directly by him; however, TCMafins
100% of the pecuniary interest in such options, glrgres to be issued upon exercise of such opiwhshe shares
of Common Stock held directly by Mr. Trudeau. Ididn, as more fully discussed unde€brporate Governance
and Board Matters — Director CompensatidMr. Trudeau receives an annual retainer for higiseras a directo

OTHER MATTERS

Section 16(a) beneficial ownership reporting compdince

The members of our Board of Directors, our exeeutifficers and persons who hold more than 10% of ou
outstanding Common Stock are subject to the rapgpriéquirements of Section 16(a) of the Securlieshange Ac
of 1934, as amended, which requires them to fip@nts with respect to their ownership of our Comrstock and
their transactions in such Common Stock. Basedysofmon a review of (i) the copies of Section 16g)orts that
MarketAxess has received from such persons fosaetions in our Common Stock and their Common Stock
holdings for the 2008 fiscal year and (ii) the venit representations of such persons that no afoual 5 reports
were required to be filed by them for the fiscahyghe Company believes that all reporting requéets under
Section 16(a) for such fiscal year were met imreety manner by its directors, executive officerd deneficial
owners of more than 10% of its Common Stock, extiegdtMr. Burkhardt filed one late report that coac
transactions on November 21, 2008 with respecptmamarket purchases of shares of Common Stock.

Other matters

As of the date of this Proxy Statement, the Comparows of no other matters that will be presented f
consideration at the Annual Meeting. If any othetters properly come before the Annual Meetings the
intention of the persons named in the enclosedypcaxd to vote the shares they represent as sushrz
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deem advisable. Discretionary authority with respesuch other matters is granted by the execwtidghe enclose
proxy card.

Stockholder proposals for 2010 Annual Meeting

In order to be considered for inclusion in the Camgs Proxy Statement and proxy card relating 02010
Annual Meeting of Stockholders, any proposal byoglholder submitted pursuant to Rule 14a-8 ofSbeurities
Exchange Act of 1934, as amended, must be recbiydide Company at its principal executive officedNiew York
New York, on or before January 6, 2010. In additiomder the Compar's bylaws, any proposal for consideratiol
the 2010 Annual Meeting of Stockholders submittgc istockholder other than pursuant to Rule 14al&e
considered timely if it is received by the Secretairthe Company at its principal executive offidetween the
close of business on December 7, 2009 and the ofdagsiness on January 6, 2010 and is otherwisermpliance
with the requirements set forth in the Company’&atwg.
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Appendix A

MARKETAXESS HOLDINGS INC.
2009 CODE SECTION 162(m)
EXECUTIVE PERFORMANCE INCENTIVE PLAN

1. Purpose

The purpose of the Plan is to attract, retain antvate key employees by providing performance a&#o
designated key employees of the Company or itsi@ialbies. The Plan is effective for calendar yesHrthe
Company commencing on or after January 1, 2009esuto approval by the stockholders of the Company
accordance with the laws of the State of Delaware.

2. Definitions
Unless the context otherwise requires, the wordstwtollow shall have the following meaning:
(a) “Board” — shall mean the Board of Directorgtoé Company.
(b) “Change of Control of the Company” — shall hdlse meaning set forth in Exhibit A hereto.
(c) “Code” — shall mean the Internal Revenue CaddE986, as amended and any successor thereto.

(d) “Code Section 162(m)” — shall mean the exceapfir performance based compensation under
Section 162(m) of the Code or any successor seafidrthe Treasury regulations promulgated theraunde

(e) “Code Section 409A" — shall mean Section 4094he Code and the regulations and guidance
promulgated thereunder.

(f) “Company” —shall mean MarketAxess Holdings Inc. and any susmesntity by merger, consolidati
or otherwise.

(9) “Committee” — shall mean the Compensation Cottauriof the Board or such other Committee of the

Board that is appointed by the Board to adminigterPlan all of whose members shall satisfy theireqents
to be “outside directors,” as defined under Cod&tiSe 162(m).

(h) “Common Stock” — means the common stock, $0@xlvalue per share, of the Company.

(i) “Participant” — shall mean an executive empleyd the Company or any Subsidiary selected, in
accordance with Section 4 hereof, to be eligibleetteive a Performance Award in accordance with Bién.

(j) “Performance Award” — shall mean the amountpai payable under Sections 6 hereof.

(k) “Performance Goals” — shall mean the objecpeeformance goals, criteria, formulas and standards
described in Section 6 hereof.

() “Performance Period” — shall mean a period of less than one Plan Year (as specified by the
Committee) over which achievement of the Perforrea@oals is to be measured.

(m) “Plan” — shall mean the MarketAxess Holdings.IB009 Code Section 162(m) Executive
Performance Incentive Plan.

(n) “Plan Year” — shall mean a fiscal year of thentpany.

(o) “Pro Rata” — shall mean a portion of a PerfonceAward based on the number of days worked
during a Performance Period as compared to thertomaber of days in the Performance Period.

(p) “Subsidiary” — shall mean, other than the Compdi) any corporation in an unbroken chain of
corporations beginning with the Company which owtoek possessing fifty percent (50%) or more of
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the total combined voting power of all classesto€k in one of the other corporations in such ch@inany
corporation or trade or business (including, withouitation, a partnership or limited liability cgpany) which
is controlled fifty percent (50%) or more (whetlgrownership of stock, assets or an equivalent ostnig
interest or voting interest) by the Company or ohiés Subsidiaries; or (iii) any other entity irhigh the
Company or any of its Subsidiaries has a mategaity interest and which is designated as a “Sudsitiby
resolution of the Committee.

3. Administration and Interpretation of the Plan

The Plan shall be administered by the Committee. Committee shall have the exclusive authority and
responsibility to: (i) interpret the Plan; (ii) ajowe the designation of eligible Participants; @t the Performance
Goals and the Performance Period for Performancardswvithin the Plan guidelines; (iv) determine tinging and
form of amounts to be paid out under the Plan hedconditions for payment thereof; (v) certify attaent of
Performance Goals and other material terms; (d)ice Performance Awards as provided herein; (viharize the
payment of all benefits and expenses of the Plahegsbecome payable under the Plan; (viii) adampiend and
rescind rules and regulations relating to the Pdadt (ixX) make all other determinations and takethler actions
necessary or desirable for the Plan’s administmatizcluding, without limitation, correcting anyféet, supplying
any omission or reconciling any inconsistency i Bian in the manner and to the extent it shalimdeecessary to
carry the Plan into effect, but only to the extany such action would be permitted under Code &edt62(m).

Decisions of the Committee shall be made by a ritgjof its members. All decisions of the Committeany
guestion concerning the selection of Participantsthe interpretation and administration of thenRlhall be final,
conclusive and binding upon all parties. The Corteaimay rely on information, and consider recomraéods,
provided by the Board or the executive officershef Company. The Plan is intended to comply witkl€Co
Section 162(m), and all provisions contained heséiall be limited, construed and interpreted inaaner to compl
therewith.

To the extent permitted by applicable law and nobnsistent with the Certificate of Incorporatioda@Bylaws
of the Company, the Company and its Subsidiarespplicable, shall indemnify and hold harmlessGbhenmittee
against all expense, liability and loss (includiegal fees, judgments, fines, taxes and penali@s$ amounts paid in
settlement) reasonably incurred or suffered in estion with the discharge of their responsibilitieith respect to
the Plan, except to the extent such actions aentakbad faith or with willful misconduct; providehat any
expense, liability or loss arising due to acticaieen in bad faith or with willful misconduct shalbt be covered
under this indemnity. The Company shall also adearasonable defense funds to any Committee memalvarg
indemnification rights hereunder, subject to anartaking to repay such funds in the event disistext members 1
the Board later determine that indemnity is not deesunder. Alternatively, in lieu of advancingelede funds, the
Company may elect to retain counsel on behalf ofisndividual(s). This indemnity shall not preclusiech further
indemnities as may be available under insurancehagied by the Company or its affiliates, or as igkexV by the
Company or its affiliates under any bylaw, agreetmeste of stockholders or directors, or otherwee such
indemnities are permitted under applicable law. Amounts paid by the Company under such indemtidica
including the advancement of costs and expensesiassd with indemnification, shall be paid or aded only in .
manner and to the extent that such amounts arephXesm the application of Code Section 409A in@dance
with the provisions of Treasury Regulation 1.409@){10) or shall be provided in accordance with €od
Section 409A.

4. Eligibility and Participation

(a) For each Performance Period, the Committeé sblalct the employees of the Company or its Sudrséc
who are to participate in the Plan from among ttecative employees of the Company or its Subsiglari

(b) No person shall be entitled to any Performafhward under the Plan for a Performance Period griles
individual is an employee of the Company or a Saibsy designated as a Participant for the Perfonmdderiod.
The Committee may add to or delete individuals ftbmlist of designated Participants at any time

A-2




Table of Contents

and from time to time, in its sole discretion, ®dbjto any limitations required to comply with Cd8lection 162(m).
5. Individual Target Award

Subject to Section 6.5, for any Participant the @ittee may, in its sole discretion, specify a téede
Performance Award for a Performance Period (eactnaividual Target Award”). An Individual Targetward
may be expressed, at the Committee’s sole disaredma fixed dollar amount, a percentage of thiedjznt’'s base
pay, as a percentage of a bonus pool funded bynaufa as determined by the Committee based on asiient of
Performance Goals, or an amount determined pursaamt objective formula or standard. The Commistee
establishment of an Individual Target Award foratRipant for a Performance Period shall not implyequire
that the same level or any Individual Target Awbedestablished for the Participant for any subseijBerformanc
Period or for or any other Participant for thatfBenance Period or any subsequent Performancedeidhe time
the Performance Goals are established (as prowidaabsection 6.2 below), the Committee shall pibeca
formula to be used to determine the maximum andmmim percentages (which may be greater or lessdhan
hundred percent (100%), as applicable) of an Inddiai Target Award that may be earned or payabledapon the
degree of attainment of the Performance Goals duhia Performance Period. Notwithstanding anytleiisg hereir
unless otherwise specified by the Committee wiipeet to an Individual Target Award, the Committegy, in its
sole discretion, elect to pay a Participant an amhthat is less than the Participant’s Individuardet Award (or
attained percentages thereof) regardless of theeded attainment of the Performance Goals; pralitiat, except
as otherwise specified by the Committee with resfmean Individual Target Award, no discretion émluce a
Performance Award earned based on achievement @fplicable Performance Goals shall be permitiedry
Performance Period in which a Change of ContrehefCompany occurs, or during such Performance&erith
regard to the prior Performance Periods if thedterhnce Awards for the prior Performance Period meot been
made by the time of the Change of Control of then@any, with regard to individuals who were Partcits at the
time of the Change of Control of the Company.

6. Performance Award Program

6.1 Performance Awards.Subject to the satisfaction of any conditiongpagment imposed by the Committee
pursuant to this Section 6 and Sections 5 and §dfieeach Participant shall be eligible to receivRerformance
Award based upon the level of attainment of thedije Performance Goals established for a Perfocen®eriod
pursuant to Section 6.2. A Performance Award mag percentage of a Participant’s Individual Taryetrd, if
any, for such Performance Period (or, subjecteéddbt sentence of Section 5, such lesser amow@tasmined by
the Committee in its sole discretion) based uperattainment of the objective Performance Goakhéished
pursuant to subsection 6.2 and any formula or st@héstablished pursuant to Section 5. Exceptedfggally
provided in Sections 5 or 7, no Performance Awaiall$e made to a Participant for a Performanc@Bemless
the minimum Performance Goals for such Perform&eréd are attained.

6.2 Objective Performance Goals, Formulae or Standard$ie Committee in its sole discretion shall et
the objective performance goals, criteria, formuwastandards and the Individual Target Award ifif,aand any
maximum and minimum percentages thereof in accaelaith Section 5) applicable to each Participardlass of
Participants for a Performance Period in writingppto the beginning of such Performance Periodt@uch later
date as permitted under Code Section 162(m) ank wieé outcome of the Performance Goals are sutatgn
uncertain. Such Performance Goals may incorpoifaed only to the extent permitted under Code i8act62(m),
provisions for disregarding (or adjusting for) chasa in accounting methods, corporate transactionkiding,
without limitation, dispositions and acquisitioras)d other similar type events or circumstancegh&aextent any
such provision would create impermissible discretioder Code Section 162(m) or otherwise violatdeCo
Section 162(m) with respect to any Participant weha “covered employee” as defined under Code &rdi62(m),
such provision shall be of no force or effect wiglspect to such Participant. The Performance Gball be based
on one or more of the following criteria: (i) eriese value or value creation targets of the Comganany
subsidiary, division or other operational unit loé tCompany); (ii) after-tax or pre-tax profits qgrevating income of
the Company
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including without limitation that attributable t@itinuing and/or other operations of the Compamyr(@ither case
a subsidiary, division, or other operational urittee Company); (iii) cash flow(s) (including eitheperating or net
cash flows) of the Company (or a subsidiary, dansior other operational unit of the Company); (@xels of the
Company’s bank debt or other long-term or shomtpublic or private debt or other similar finanaiddligations of
the Company (which may be calculated net of catdmbas and/or other offsets and adjustments asdimay
established by the Committee); (v) earnings eitfv@ggregate or on a per share basis, or earnggshare from
continuing operations of the Company, or its subsyd division or other operational unit; (vi) reles, revenues,
net income or earnings before income tax or otkelusions of the Company (or its subsidiary, dmsior other
operational unit); (vii) return on any of the foNimg: capital employed, invested capital, assetsed assets of the
Company (or its subsidiary, division or other opierzal unit); (viii) after-tax or pre-tax return atockholder equity
of the Company (or its subsidiary, division or atbperational unit); (ix) total shareholder retushare price, or
share price appreciation of the Compang§ommon Stock; (x) reduction of fixed costs, les$ess ratios, or exper
ratios; (xi) productivity improvements; or (xii) igfaction of business expansion goals or goaktirgj to a
transaction that results in the sale of all or tarftgally all of the stock or assets of the Company

In addition, the Performance Goals may be based timattainment of specified levels of Company (or
subsidiary, division or other operational unit loé tCompany) performance under one or more of tresares
described above relative to the performance ofratbgporations. To the extent permitted under C8eletion 162
(m), but only to the extent permitted under Codeti®r 162(m) (including, without limitation, complice with any
requirements for stockholder approval), the Comawithay: (i) designate additional business critemiavhich the
Performance Goals may be based, or (ii) adjustjfi;mod amend the aforementioned business criteria.

6.3 Gaap. Except as otherwise provided herein, the measised in Performance Goals set under the Plan
shall be determined in accordance with generakgpied accounting principles (‘GAAP”) and in a mann
consistent with the methods used in the Comparmgslar reports on Forms 10-K and 10-Q.

6.4 Deviations from Gaap.To the extent any objective Performance Goalegpeessed using any measures
that require deviations from GAAP, such deviatishall be at the discretion of the Committee asciged at the
time the Performance Goals are set.

6.5 Maximum Performance AwardThe maximum Performance Award payable to a Rpatit with respect 1
any one (1) Plan Year in a Performance Period simtlexceed $5,000,000. For any Performance Pefiotbre
than one (1) Plan Year the maximum Performance Awanit shall be increased on a pro rata basis.

6.6 Payment Date; Committee CertificatiorExcept as set forth is Section 7, Performancerds/avill be paic
in the calendar year after the calendar year irtvttie Performance Period in which they are eaisiedmpleted,
as soon as administratively feasible in such folhgacalendar year but not before the Committeafstin writing
that the Performance Goals specified pursuant ¢tic®e6.2 (except to the extent permitted undereC8dction 162
(m) and as otherwise provided in Section 7 witharddgo death, disability, or Change of Controlltd Company)
were, in fact, satisfied, except as may otherwesadreed by a Participant and the Company in @anrégreement
executed prior to the beginning of the PerformaPegod to which the Performance Award relates @deordance
with any deferred compensation program, if anyeffiect applicable to such Participant. The Commaitthall use its
reasonable business efforts to make a determinafitbrregard to satisfaction of the Performance I§woéthin two
and one-half (2/ 2) months after the end of each Performance Petiog.Performance Award deferred by a
Participant in accordance with the terms and cartestablished by the Committee shall not ine@débstween th
date on which the Performance Award is creditegintyp deferred compensation program applicable tb suc
Participant and the payment date) by an amounttbatd result in such deferral being deemed asraréase in
the amount of compensation” under Code SectionmiiZlhe Committee may provide prior to the begigrf the
Performance Period that payment of any Performamcerd shall be deferred and may place such addition
conditions on payment thereof as it shall deterrmries sole discretion. The Participant shall haeeright to
receive payment of any deferred amount until thei¢deant has a right to receive such amount uicer
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terms of the applicable deferred compensation pragiTo the extent applicable, any deferral undier$lection 6.6
shall be made in a manner intended to comply viaghapplicable requirements of Code Section 409A.

6.7 Change of Control. In the event of a Change of Control of the Conypany unpaid portion of any
Performance Award that has been earned and cdrtifig is being deferred by the Committee in acance with
Section 6.6 shall immediately fully vest and shallpaid to the Participant within 90 days followihg date of the
consummation of the Change of Control of the Corgpan

6.8 Form of Payment.In the sole discretion of the Committee, PerfarogAwards may be paid at the time
payment is otherwise due hereunder in whole oaitip cash or Common Stock, provided that any Com@tock
shall be used only if payment of such Common Stsekpermitted award under another plan maintalyethe
Company which was approved by the shareholdefseo€ompany.

7. Partial Awards

7.1 Except as set forth in this Section 7, no Rerémce Award shall be made to any Participant \shwt an
active employee of the Company or one of its Suasas or affiliates on the date the Performancealns payabl
to the Participant. The Committee, in its sole ahsdolute discretion, may, but is not required x@épt as provided
below or in the terms of a Performance Award)m@ke a full, Pro Rata or other award (but not icess of the
maximum achievable Performance Award for the Pigaitt for such Performance Period) to a Particifamna
Performance Period, with or without regard to acachievement of the Performance Goals establifretthe
Performance Period, as the Committee deems apateni the event of the Participantermination of employme
due to death or disability during such PerformaResgod, or (ii) make a full or Pro Rata PerformaAeeard to a
Participant for a Performance Period based on batidevement of the Performance Goals establifretthe
Performance Period in the event the Participamtipleyment is terminated by the Company or Subsjdias
applicable, without Cause or the Participant resigm Good Reason during such Performance Periogl trm
“Cause” shall have the meaning assigned to suahitethe MarketAxess Holdings Inc. 2004 Stock IrtoenPlan
(amended and restated effective April 28, 2006 rasnded from time to time, or any successor plareto
maintained by the Company that is approved by hiageholders of the Company. The term “Good Reasball
have the meaning assigned to such term (or wordsconcept of like import) in an individual emplognt
agreement or similar agreement in effect betweerCibmpany or a Subsidiary and the Participanteatithe of the
grant of the Performance Award. Notwithstandingtamg herein to the contrary, unless otherwise rdeteed by
the Committee in its sole and absolute discreifahg Participant does not have an individual emgpient
agreement or similar agreement or such term (odsvor a concept of like import) is not defined #iey the
Participant shall not have the right to a pro ragedion of the Participant’s Performance AwardddPerformance
Period upon any voluntary termination by the Paréint during the Performance Period.

7.2 In the event that a Change of Control of then@any is consummated during a Performance Pehed, t
Committee shall be required to make at least eRata Performance Award based on actual achieveofi¢in
Performance Goals established for the Performaaded? and pro rated for the portion of the Perfance Period
completed through the Change of Control of the Camypto each Participant who is a Participant atitne of
such Change of Control of the Company. Furthermarthe event that a Change of Control of the Camypia
consummated during a Performance Period the Comanitiay, in its sole and absolute discretion, bobtgequire:
to (except as provided in the terms of a Perforraahward), make a Performance Award to a Participdmt is a
Participant at the time of such Change of Contféhe Company that is greater than the Performaweard set
forth in the prior sentence, but not in excessefrhaximum achievable Performance Award for théid¢haant for
such Performance Period, with or without regarddimal achievement of the Performance Goals eskedlifor the
Performance Period, as the Committee deems apptejni the event of a Change of Control of the Camyghat is
consummated during such Performance Period.

7.3 Except as otherwise provided in the termsRédormance Award, (i) any Performance Awards madie
this Section 7 that are not based on actual acimemtof the Performance Goals established for éroffmance
Period shall be paid within 90 days following theelof the event under this Section 7 for
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which such Performance Award is made and (ii) aerfdPmance Awards made under this Section 7 basedtiwal
achievement of the Performance Goals establishetiédPerformance Period shall be paid when sudoffgance
Award would have otherwise been paid in accordavitie Section 6.6.

8. Non-Assignability

No Performance Award under the Plan or paymengtifaror any right or benefit under the Plan shall b
subject to anticipation, alienation, sale, assigmmgedge, encumbrance, garnishment, executidevgrof any kinc
or charge, and any attempt to anticipate, aliers&té,assign, pledge, encumber and to the exemtifted by
applicable law, charge, garnish, execute uponwy Ugon the same shall be void and shall not begeized or
given effect by the Company.

9. No Right to Employment

Nothing in the Plan or in any notice of award parsito the Plan shall confer upon any person tite to
continue in the employment of the Company or onésdbubsidiaries or affiliates nor affect the tigiithe
Company or any of its Subsidiaries or affiliateseoninate the employment of any Participant.

10. Amendment or Termination

While the Company hopes to continue the Plan indefy, it reserves the right in its Board (or dydu
authorized committee thereof) to amend, suspenerotinate the Plan or to adopt a new plan in ptddbe Plan at
any time; provided, that no such amendment shitowt the prior approval of the stockholders af ompany in
accordance with the laws of the State of Delawatbé extent required under Code Section 162(malt@r the
Performance Goals as set forth in Section 6.2¢kignge the class of eligible employees set fortBaction 4(a); or
(iii) implement any change to a provision of tharPtequiring stockholder approval in order for Bhan to comply
with the requirements of Code Section 162(m). Farrttore, no amendment, suspension or terminatidh shidout
the consent of the Participant, alter or impaiadiBipant’s right to receive payment of a Perfonce Award for a
Performance Period otherwise payable hereunder.

11. Severability

In the event that any one or more of the provism#tained in the Plan shall, for any reason, e toebe
invalid, illegal or unenforceable, in any respecich invalidity, illegality or unenforceability shaot affect any
other provision of the Plan and the Plan shalldrestrued as if such invalid, illegal or unenfordegtrovisions had
never been contained therein.

12. Withholding

The Company shall have the right to make such pians as it deems necessary or appropriate tdysatig
obligations it may have to withhold federal, statdocal income or other taxes incurred by readqragments
pursuant to the Plan.

13. Code Section 409A

Although the Company makes no guarantee with ré$pehe tax treatment of payments hereunder, the B
intended to comply with, or be exempt from, Codeti®a 409A and to the maximum extent permittedRken shal
be limited, construed and interpreted in accordavitte such intent.

14. Governing Law

The Plan and any amendments thereto shall be cedstadministered, and governed in all respects in
accordance with the laws of the State of Delawaggafdless of the law that might otherwise govertieu
applicable principles of conflict of laws).
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EXHIBIT A
Change of Control of the Company shall mean that(a of the following have occurred:

(i) any “person” as such term is used in Sectid(glland 14(d) of the Securities Exchange Act &419
(the “Exchange Act”) (other than the Company, amrgtee or other fiduciary holding securities unaiey
employee benefit plan of the Company, or any commavned, directly or indirectly, by the stockholdef the
Company in substantially the same proportions eis twnership of Common Stock), is or becomes the
“beneficial owner” (as defined in Rule 13d-3 untiex Exchange Act), directly or indirectly, of seities of the
Company representing fifty percent (50%) or moréhefcombined voting power of the Company’s then
outstanding securities;

(i) during any period of twelve (12) consecutivemths individuals who at the beginning of such qetri
constitute the Board, and any new director (othanta director designated by a person who haseghiteto an
agreement with the Company to effect a transact@stribed in paragraph (i), (iii), or (iv) of this
Exhibit A) whose election by the Board or nominatfor election by the Company’s stockholders was
approved by a vote of at least a majority of threators then still in office who either were dir@ct at the
beginning of the twelve month period or whose éb&cbr nomination for election was previously spegved,
cease for any reason to constitute at least a ityagirthe Board;

(iii) a merger or consolidation of the Company waify other corporation, other than a merger or
consolidation which would result in the voting seties of the Company outstanding immediately ptiareto
continuing to represent (either by remaining outdiiag or by being converted into voting securitéshe
surviving entity) more than fifty percent (50%)tbe combined voting power of the voting securitbéshe
Company or such surviving entity outstanding imraggly after such merger or consolidation; provided,
however, that a merger or consolidation effectedfgdement a recapitalization of the Company (amikir
transaction) in which no person (other than thasered by the exceptions in (1) above) acquiresertitan
fifty percent (50%) of the combined voting powertiké Company’s then outstanding securities shall no
constitute a Change of Control of the Company; or

(iv) the consummation of the sale or dispositiorthyy Company of all or substantially all of the
Company’s assets other than (x) the sale or disppgif all or substantially all of the assetsloé tCompany to
a person or persons who beneficially own, direatlyndirectly, at least fifty percent (50%) or markthe
combined voting power of the outstanding votingusiies of the Company at the time of the sale or
(y) pursuant to a spinoff type transaction, dinectl indirectly, of such assets to the stockholaéithe
Company.

Notwithstanding anything herein to the contraryeagant shall not be deemed to be a Change of Qarittioe
Company with respect to any Performance Award uttderPlan that constitutes “non-qualified deferred
compensation” pursuant to Code Section 409A urdaesh event constitutes a “change in control eveiitiin the
meaning of Code Section 409A.
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MARKETAXESS HOLDINGS INC.
and
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC
as Rights Agent

STOCKHOLDERS
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This STOCKHOLDERS RIGHTS AGREEMENT, dated as ofe@) 2008 (the “ Effective Datg by and
between MarketAxess Holdings Inc., a Delaware c@fpon (the “ Company), and American Stock Transfer &
Trust Company, LLC a New York limited liability tsticompany (the “ Rights Agefit

WHEREAS, effective June 2, 2008 (the “ Rights Dend Declaration Dat§, the Board of Directors of the
Company authorized and declared a distributiomef ight for each share of common stock, par véue03 per
share, of the Company (the “ Common St¥cand each share of nonvoting common stock, phrev@0.003 per
share, of the Company (the “ Nonvoting Common Stydutstanding at the Close of Business (as such ig
defined herein) on June 20, 2008 (the “ Record Datnd has authorized the issuance of one sutt (&g such
number may hereafter be adjusted pursuant he@t@ath Common Share that shall become outstarfdimether
originally issued or delivered from the Company&sasury) between the Record Date and, except asnite
provided in Section 22 herein, the Distribution ®atach such right initially representing the righpurchase, upon
the terms and subject to the conditions hereina#eforth, one Unit of Series A Preferred Stocctea “ Right
and together with all other such rights distribubedssued pursuant hereto, the “ Rights

NOW, THEREFORE, in consideration of the premised tie mutual agreements herein set forth, thegsarti
hereby agree as follows:

SecTion 1. Certain Definitions. For purposes of this Agreement, the followingrtethave the meanings
indicated:

(&) “ Acquiring Person” shall mean any Person who or which, together witAféiliates and Associates
of such Person, shall be the Beneficial Owner afeah of Voting Stock representing 20% or more efttial
Voting Power of the aggregate of all shares of Mptstock then outstanding, but shall not include th
Company, any Subsidiary of the Company, any empldanefit plan of the Company or any Subsidiarthef
Company, or any trustee or fiduciary holding Votligck for, or pursuant to the terms of, any sueah pacting
in such capacity. Notwithstanding the foregoing:

(i) No Person shall become an “Acquiring Personthasresult of an acquisition of Voting Stock by
the Company, which, by reducing the number of shafé/oting Stock outstanding, increases the
proportionate percentage of the total Voting Porgeresented by all shares of Voting Stock Bendficia
Owned by such Person, together with all Affiliatesl Associates of such Person, to 20% or moreeof th
total Voting Power of the aggregate of all shafegating Stock then outstanding; provideHowever,
that if a Person, together with all Affiliates aAdsociates of such Person, shall become the Béalefic
Owner of shares of Voting Stock representing 20%more of total Voting Power of the aggregate of all
shares of Voting Stock then outstanding by reasahare purchases by the Company and shall, aftér s
share purchases by the Company, become the Beh@iginer of any additional shares of Voting Stock
(other than shares issued by the Company as aediidr distribution made pro rata to all holders of
Common Shares), then, subject to Section 1(a3(idh Person shall be deemed to be an “Acquiring
Person;”

(ii) If the Board of Directors determines in goaith that a Person who would otherwise be an
“Acquiring Person,” as defined pursuant to thist®ecl(a), has become such inadvertently, and such
Person divests as promptly as practicable a sefficilumber of shares of Voting Stock so that swerisdh
would no longer be an “Acquiring Person,” as dedipeirsuant to this Section 1(a), then such Persalh s
not be deemed to be an “Acquiring Person” for amgppses of this Agreement; and

(iii) If a Person would otherwise be deemed an “#idqg Person” upon the adoption of this
Agreement, such Person (herein referred to asatidathered Stockhold&rwill not be deemed an
“Acquiring Person” for purposes of this Agreementass and until, subject to Section 1(a)(ii), such
Grandfathered Stockholder, or any Affiliate or Asiste of such Grandfathered Stockholder, acquires
Beneficial Ownership of additional shares of Votligck after adoption of this Agreement in excdss o
one percent (1%) of the number of shares of Com&took outstanding as of the Rig|
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Dividend Declaration Date, in which case, such &eshall no longer be deemed a Grandfathered
Stockholder and shall be deemed an “Acquiring Refsand

(iv) TCV shall not be an “Acquiring Person” purstiém this Section 1(a) for so long as TCV shall be
the Beneficial Owner of shares of Voting Stock &mhvoting Common Stock representing, in the
aggregate, less than 19.9% of the sum of (x) tta Yoting Power of the aggregate of all share¥ating
Stock then outstanding, plus (y) the total Votirgyver of the aggregate of all shares of Voting Siotd
which all outstanding shares of Nonvoting Commaocktare then convertible, plus (z) the total Voting
Power of the aggregate of all shares of Voting IStesuable upon exercise of warrants to purchase
Common Stock issued by the Company to TCV.

(b) “ Affiliate " and“ Associate” shall have the respective meanings ascribed toteucts in
Rule 12b-2 of the Exchange Act Regulations, agfeceon the date of this Agreement; providdtwever,
that no director or officer of the Company shalldee=med an Affiliate or Associate of any other clive or
officer of the Company solely as a result of hisier being a director or officer of the Company.

(c) A Person shall be deemed the “ Beneficial Owrarand shall be deemed to ** Beneficially Oviand
to have “_Beneficial Ownershipof any securities:

(i) that such Person or any of such Person’s Atfils or Associates beneficially owns, directly or
indirectly (as determined pursuant to Rule 13of-the Exchange Act Regulations as in effect ondidie o
this Agreement); provideghowever, that a Person shall not be deemed the Benefisiader of, or to
Beneficially Own or to have Beneficial Ownership afiy security if the agreement, arrangement, or
understanding to vote such security that would retts® render such Person the Beneficial Owner ofi su
security (1) arises solely from a revocable proxgansent given to such Person in response to licpub
proxy or consent solicitation made pursuant to, iaretcordance with, the applicable provisionshef t
Exchange Act and the Exchange Act Regulations(2nhi$ not also then reportable on Schedule 130et
the Exchange Act (or any comparable or succesgortie

(ii) that such Person or any of such Person'’s iatfils or Associates has (A) the right to acquire
(whether such right is exercisable immediately my @fter the passage of time) pursuant to anyeagest
arrangement, or understanding, whether or not itingr(other than customary agreements with and
between underwriters and selling group members neipect to a bona fide public offering of secesii
or upon the exercise of conversion rights, exchaiules, rights (other than these Rights), warramits
options, or otherwise; providedhowever, that a Person shall not be deemed the Bene@uialer of, or to
Beneficially Own or to have Beneficial Ownershipseicurities tendered pursuant to a tender or egghan
offer made in accordance with the Exchange Act Reiguns by or on behalf of such Person or any chsu
Person’s Affiliates or Associates until such terdesecurities are accepted for purchase or exchange
(B) the right to vote pursuant to any agreememgreyement, or understanding (except to the extent
contemplated by the proviso to subparagraph (ihisfparagraph (c)); or

(iii) that are Beneficially Owned, directly or indictly, by any other Person (or any Affiliate or
Associate of such Person) with which such Persoar{g of such Person’s Affiliates or Associatesy ha
any agreement, arrangement, or understanding, ethetmot in writing (other than customary agreetaen
with and between underwriters and selling group e with respect to a bona fide public offering of
securities) for the purpose of acquiring, holdingting (except to the extent contemplated by thigo to
subparagraph (i) of this paragraph (c)), or dispgpsif any such securities.

Notwithstanding anything in this definition of Bdivgéal Ownership to the contrary, the phrase “then
outstanding,” when used with reference to a PessBeheficial Ownership of securities of the Compashall
mean the number of such securities then issuedatsthnding together with the number of such
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securities not then actually issued and outstanitiagsuch Person would be deemed to Beneficialiy O
hereunder.

(d) “ Board of Directors” shall mean the Board of Directors of the Compangror duly authorized
committee thereof.

(e) “ Business Day shall mean any day other than a Saturday, Sundayday on which banking
institutions in New York City, New York are authped or obligated by law or executive order to close

(f) “ Certificate of Incorporation” shall mean the Amended and Restated Certificallecofporation of
the Company, as amended, as filed with the Offfdb@ Secretary of State of the State of Delawaggther
with the Certificate of Designation of the Serie®referred Stock of the Company adopted contemporssiy
with the approval of this Agreement, as the samg Ineseafter be amended or restated.

(9) “ Close of Busines on any given date shall mean 5:00 P.M., New Yoty @ine, on such date;
provided, however, that if such date is not a Business Day, it sima@hn 5:00 P.M., New York City time, on
next succeeding Business Day.

(h) “ Common Shares shall mean, collectively, shares of Common Stoakdonvoting Common Stoc
(i) “ Common Stock shall have the meaning set forth in the PreambthisoAgreement.

() “ Common Equity Interest when used with reference to any Person other theiCompany shall
mean the class or series of capital stock (or gdpiierest) with the greatest voting power (in tiela to any
other classes or series of capital stock (or edaigrest)) of such other Person.

(k) “ Definitive Acquisition Agreemerit shall mean any agreement entered into by the Coyripan is
conditioned on the approval by the holders of meslthan a majority of the outstanding shares afifGon
Stock at a meeting of stockholders with respeéf)ta merger, consolidation, recapitalization, gorization,
share exchange, business combination or similasaeion involving the Company or (ii) the acqudsitin any
manner, directly or indirectly, of more than 50%tlvé consolidated total assets (including, witHonitation,
equity securities of its subsidiaries) of the Compa

() “ Distribution Date” shall have the meaning set forth in Section 3(a).

(m) “ Equivalent Preferred Stock shall have the meaning set forth in Section 11(b).

(n) “ Exchange Act' shall mean the Securities Exchange Act of 1934nasnded.

(o) “ Exchange Act Regulatiorisshall mean the General Rules and Regulations uhddExchange Act.

(p) “ Expiration Date” has the meaning set forth in Section 7(a).

(q) “ Final Expiration Date” has the meaning set forth in Section 7(a).

() “ Grandfathered Stockholdéer has the meaning set forth in Section 1(a)(iii).

(s) “ Nonvoting Common Stockshall have the meaning set forth in the PreambtkisoAgreement.

(t) “ Outside Meeting Daté has the meaning set forth in Section 23(b).

(u) “ Person” shall mean any individual, partnership (generdinited), limited liability company, firm,
corporation, association, trust, unincorporatednization, or other entity, as well as any syndicatgroup
deemed to be a Person under Section 14(d)(2) dixhkange Act.

(v) “ Principal Party ” shall have the meaning set forth in Section 13(b).

(w) “ Purchase Price’ shall have the meaning set forth in Section 7(b).
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(x) “ Qualified Offer” shall mean an offer determined by a majority ofltteependent Directors to have
each of the following characteristics:

(i) a fully-financed, all-cash tender offer, or exchange offer offering shares of common stockef t
offeror, or a combination thereof, in each suctedas all of the outstanding shares of Common Stdck
the same per-share consideration;

(ii) an offer that has commenced within the meamihRule 14d-2(a) under the Exchange Act;

(i) an offer whose per-share offer price is gegdhan the highest reported market price for the
Common Stock in the immediately preceding 24 manilith, in the case of an offer that includes shan
common stock of the offeror, such per-share offerepbeing determined using the lowest reporteckatar
price for common stock of the offeror during theefirading days immediately preceding and the five
trading days immediately following the commencenadrguch offer within the meaning of
Rule 14d-2(a) under the Exchange Act;

(iv) an offer that, within twenty Business Dayseafthe commencement date of the offer (or within
Business Days after any increase in the offer demation), does not result in a nationally recogdiz
investment banking firm retained by the Board afeiors of the Company rendering an opinion to the
Board of Directors of the Company that the consitien being offered to the stockholders of the Cany
is either unfair or inadequate;

(v) if the offer includes shares of common stockhaf offeror, an offer pursuant to which (A) the
offeror shall permit representatives of the Comp@ngluding a nationally-recognized investment bagk
firm retained by the Board of Directors of the Camyp and legal counsel and an accounting firm
designated by the Company) to have access to $terbrs books, records, management, accountarts an
other appropriate outside advisors for the purpo$@grmitting such representatives to conducte du
diligence review of the offeror in order to perrtie Board of Directors of the Company to evaluhge t
offer and make an informed decision and, if recebsly the Board of Directors of the Company, tavper
such investment banking firm (relying as approgriant the advice of such legal counsel) to be able t
render an opinion to the Board of Directors of @mmpany with respect to whether the considerat@ng
offered to the stockholders of the Company isffam a financial point of view and (B) within ten
Business Days after such representatives of thep@oyn(including a nationally-recognized investment
banking firm retained by the Board of Directorgled Company and legal counsel and an accountinyg fir
designated by the Company) shall have notifieddbmpany and the offeror that it had completed such
due diligence review to its satisfaction (or, fellag completion of such due diligence review, withén
Business Days after any increase in the considerating offered), such investment banking firmsoe
render an opinion to the Board of Directors of @@mpany that the consideration being offered to the
stockholders of the Company is either unfair odeguate and such investment banking firm doesaffit
the expiration of such ten Business Day periodjeelan opinion to the Board of Directors of the (amy
that the consideration being offered to the stotddrs of the Company has become either unfair or
inadequate based on a subsequent disclosure owdiyoof a development or developments that hade ha
or are reasonably likely to have a material adveffaet on the value of the common stock of thewif;

(vi) an offer that is subject to only the minimuemtler condition described below in Section 1(v)(ix)
and other customary terms and conditions, whichditimms shall not include any financing, funding or
similar conditions or any requirements with resgedhe offeror or its agents being permitted ang d
diligence with respect to the books, records, mamamnt, accountants or other outside advisors of the
Company;

(vii) an offer pursuant to which the Company haseieed an irrevocable written commitment of the
offeror that the offer will remain open for at €420 Business Days and, if a Special Meeting Ig du
requested in accordance with Section 23(b), féeandt fifteen Business Days after the date of {hectl
Meeting or, if no Special Meeting is held withimaty Business Days

B-4




Table of Contents

following receipt of the Special Meeting Noticeancordance with Section 23(b), for at least fifteen
Business Days following such ninety Business Dajoge

(viii) an offer pursuant to which the Company heseived an irrevocable written commitment of the
offeror that, in addition to the minimum time peatsspecified above in Section 1(v)(vii), the offér is
otherwise to expire prior thereto, will be extendedat least twenty Business Days after any irszean
the consideration being offered or after any bade &lternative offer is commenced within the magrof
Rule 14d-2(a) under the Exchange Act; providbdwever, that such offer need not remain open, as a
result of Section 1(v)(vii) and this Section 1(v)ijy beyond (A) the time that any other offer siing the
criteria for a Qualified Offer is then requiredte kept open under such Section 1(v)(vii) and $astion 1
(v)(viii) or (B) the expiration date, as such datay be extended by public announcement (with prompt
written notice to the Rights Agent) in complianciéwRule 14e — 1 under the Exchange Act, of anyepth
tender offer for the Common Stock with respect tiol the Board of Directors of the Company has et
to redeem the Rights immediately prior to accepdnc payment of Common Stock thereunder (unless
such other offer is terminated prior to its expaatwithout any Common Stock having been purchased
thereunder) or (C) one Business Day after the simder vote with respect to approval of any Deiusit
Acquisition Agreement has been officially deterntrand certified by the inspectors of elections;

(ix) an offer that is conditioned on a minimum ofeast two-thirds of the outstanding shares of the
Common Stock not held by the Person making sudr ¢find such Person’s Affiliates and Associates)
being tendered and not withdrawn as of the offexjsiration date, which condition shall not be waiea

(x) an offer pursuant to which the Company hasiveckan irrevocable written commitment of the
offeror to consummate, as promptly as practicaptanwisuccessful completion of the offer, a secoef st
transaction whereby all shares of the Common Stotkendered into the offer will be acquired at shene
consideration per share actually paid pursuariegmffer, subject to stockholders’ statutory apgahi
rights, if any;

(xi) an offer pursuant to which the Company anditekholders have received an irrevocable written
commitment of the offeror that no amendments wélinbade to the offer to reduce the considerationgei
offered or to otherwise change the terms of theraff a way that is adverse to a tendering stocldrol

(xii) an offer (other than an offer consisting dplef cash consideration) pursuant to which the
Company has received the written representatiorcartdication of the offeror and, in their individl
capacities, the written representations and ceatifins of the offeror’'s Chief Executive Officerda@hief
Financial Officer, that (A) all facts about the exfbr that would be material to making an investalécisiol
to accept the offer have been fully and accuratedglosed as of the date of the commencement afffee
within the meaning of Rule 14d-2(a) under the ExgjeAct, (B) all such new facts will be fully and
accurately disclosed on a prompt basis during ttieeeperiod during which the offer remains opemd a
(C) all required Exchange Act reports will be filleg the offeror in a timely manner during such
period; and

(xiii) if the offer includes non-cash consideratigA) the noneash portion of the consideration offe
must consist solely of common stock of a Personisha publicly-owned United States corporation,
(B) such common stock must be freely tradable &ted or admitted to trading on either the New York
Stock Exchange or NASDAQ, (C) no stockholder appt@¥ the issuer of such common stock is required
to issue such common stock, or, if such approwvalired, such approval has already been obtaingdi¢D
Person (including such Person’s Affiliates and Assi@s) beneficially owns more than 15% of the ngti
stock of the issuer of such common stock at the tficommencement of the offer or at any time dyrin
the term of the offer, (E) no other class of votstack of the issuer of such common stock is ooty
and (F) the issuer of such common stock meetseistrant eligibility requirements for use of
Form S-3 for registering securities under
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the Securities Act, including the filing of all neiged Exchange Act reports in a timely manner dythne
twelve calendar months prior to the date of comrasrent of such offer.

For the purposes of this definition of * Qualifiédfer ,” “ fully financed” shall mean that the offeror has
sufficient funds for the offer and related expenshih shall be evidenced by (1) firm, unqualifieditten
commitments from responsible financial institutidgvaving the necessary financial capacity, accelpyeitie
offeror, to provide funds for such offer subjectyoto customary terms and conditions, (2) cashashc
equivalents then available to the offeror, set agad maintained solely for the purpose of fundimg offer
with an irrevocable written commitment being praddby the offeror to the Board of Directors of @empany
to maintain such availability until the offer ismsummated or withdrawn or (3) a combination offtiregoing;
which evidence has been provided to the Compamy foj or upon, commencement of the offer. If aierof
becomes a Qualified Offer in accordance with tleirition, but subsequently ceases to be a Qudliifer as
a result of the failure at a later date to contitasatisfy any of the requirements of this deiiamt such offer
shall cease to be a Qualified Offer and the prowmisiof Section 23(b) shall no longer be applicablsuch
offer, provided that the actual redemption of thgh®s pursuant to Section 23(b) shall not haveaalye
occurred.

(y) “Record Date” shall have the meaning set forth in the PreambthisoAgreement.

(z) “ Redemption Pricé shall have the meaning set forth in Section 23(a).

(aa) “ Redemption Resolutioh shall have the meaning set forth in Section 23(b).

(bb) “ Right " and“ Rights” shall have the meaning set forth in the PreambthisoAgreement.

(cc) “ Rights Certificates’ shall have the meaning set forth in Section 3(a).

(dd) “ Rights Dividend Declaration Dateé shall have the meaning set forth in the Preambikiso
Agreement.

(ee) “ Section 11(a)(ii) Event shall mean the event described in Section 11(diieof that triggers the
adjustment provided in Section 11(a)(ii).

(ff) “ Section 13 Event shall mean any event described in clause (x)0fy(z) of Section 13(a) hereof.
(g9) “ Securities Act’ shall mean the Securities Act of 1933, as amended.

(hh) “ Series A Preferred Stockshall mean the Series A Preferred Stock of the Gmypppar value
$0.001 per share, having the voting rights, powdgsignations, preferences, and relative, particiga
optional, or other special rights and qualificaiplimitations, and restrictions set forth in Exhi® hereof.

(i) “Special Meeting’has the meaning set forth in Section 23(b).
() “Special Meeting Notice’has the meaning set forth in Section 23(b).
(kk) “Special Meeting Period’has the meaning set forth in Section 23(b).

(I “ Stock Acquisition Daté shall mean the first date of public announcemefding, without
limitation, the filing of any report pursuant tocdien 13(d) of the Exchange Act) by the Compangror
Acquiring Person that an Acquiring Person has becsuath.

(mm) “ Subsidiary” shall mean, with reference to any Person, any dkeson of which (1) a majority of
the Voting Power of the voting securities or equitierests is Beneficially Owned, directly or institly, by
such first-mentioned Person or otherwise contrdiigduch first-mentioned Person, or (2) an amofirbting
securities or equity interests sufficient to elgtcleast a majority of the directors or equivalgoverning body ¢
such other Person is Beneficially Owned, directlyndirectly, by such first-mentioned Person, drestvise
controlled by such first-mentioned Person.
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(nn) “TCV " shall mean (i) TCV VI, L.P., a Delaware limited fraarship; (ii) TCV Member Fund, L.P., a
Delaware limited partnership; (iii) any Person whdlirectly or indirectly responsible for the fortiuan,
management, operations, oversight or administraifdhe Persons referred to in the preceding cE(¥and
(i) (including, without limitation, any principalpartners or employees of any such Person); apauty
investment fund directly or indirectly formed, mged or controlled by any one or more Persons redeir in
the preceding clause (jii).

(oo0) “ Triggering Event” shall mean any Section 11(a)(ii) Event or any $ecti3 Event.
(pp) “ Unit ” has the meaning set forth in Section 7(b).

(qq) “ Voting Power” when used with reference to the Voting Securitiesny Person shall mean the
number of votes (whether cast in person, by prokyy written consent) entitled (1) to be cast galhein the
election of directors or members of the governindybof such Person (if such person is a corporatida
managed by or under the direction of a governindyhmerforming functions and having obligations $amto
those of a corporate board of directors) or (ddicipate in the management and control of swersdh (if
such Person is not a corporation and is not manbged under the direction of a governing body parfing
functions and having obligations similar to thos@ @orporate board of directors).

(rr) “ Voting Securities’ when used in reference to any Person, shall meaautstanding capital stock,
equity interest, or other voting securities of s@gtson, in each case entitling the holder thgfBab cast
votes, in person or by proxy, or to act by writtemsent, in the election of directors or memberthef
governing body of such Person (if such personcsrporation or is managed by or under the direotion
governing body performing functions and having gations similar to those of a corporate board téalors)
or (2) to participate in the management and comtfslich Person (if such Person is not a corporatial is not
managed by or under the direction of a governindyhmerforming functions and having obligations $amto
those of a corporate board of directors).

(ss) “ Voting Stock” shall mean the Common Stock, the Series A Pref&teck, and any other class or
series of securities of the Company entitled t@\generally, together with the Common Stock, indleetion
of directors of the Company.

SecTion 2. Appointment of Rights AgentThe Company hereby appoints the Rights Agenttasiagent for
the Company and the holders of the Rights (whacoordance with Section 4 hereof, shall prior #Elistribution
Date also be holders of Common Shares) in accoedaith the terms and conditions hereof, and thédRiggent
hereby accepts such appointment. With the condgehedrights Agent, the Company may from time toetiappoin
such Co-Rights Agents as it may deem necessargsirathle. The Rights Agent shall have no duty feesuise, and
in no event shall it be liable for, the acts or ssins of any such co-Rights Agent.

Section 3. Issue of Rights Certificates (a) Until the earlier of (i) the Close of Busisem the tenth Busine
Day after the Stock Acquisition Date and (i) thie€2 of Business on the tenth Business Day (or kiehdate as
may be determined by action of a majority of theBbof Directors prior to such time as any Persexomes an
Acquiring Person and of which later date the Comypaiti give the Rights Agent prompt written noticafter the
date that a tender or exchange offer by any Pdmtber than the Company, any Subsidiary of the Gowpany
employee benefit plan maintained by the Compargngrof its Subsidiaries or any trustee or fiducianyding
Voting Stock for, or pursuant to the terms of, aogh plan, acting in such capacity) is first pui#id or sent or
given within the meaning of Rule 14d-4(a) of theeBange Act Regulations or any successor rule,ahup
consummation thereof such Person would be the Reale®wner of shares of Voting Stock represen20§6 or
more of the total Voting Power of the aggregatalbshares of Voting Stock then outstanding (inglgcany such
date that is after the date of this Agreement aia o the issuance of the Rights) (the earliefio&nd (ii) above
being the “ Distribution Dat®):

(x) the Rights will be evidenced (subject to theyisions of paragraph (b) of this Section 3) by the
certificates for shares of Common Stock or Nonyptiommon Stock, as applicable, registered in the
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names of the holders of shares of Common Stockoowdting Common Stock, as applicable, as of and
subsequent to the Record Date (which certificadestiares of Common Stock shall be deemed alse to b
certificates for Rights) and not by separate rigletdificates; and

(y) the Rights will be transferable only in connentwith the transfer of the underlying shares oftnon
Stock or Nonvoting Common Stock, as applicablel(idiong a transfer to the Company).

As soon as practicable after the Distribution Dete,Company will prepare and execute, the Riglatsm will
countersign, and the Company will send or causeeteent (and the Rights Agent, if so requested sefid) by first-
class, insured, postage prepaid mail, to eachddualder of Common Shares as of the Close of Basipna the
Distribution Date, at the address of such holdemshon the records of the Company, one or mordgigértificates
in substantially the form of Exhibit &he “ Rights Certificate®), evidencing one Right for each Common Share so
held, subject to adjustment as provided hereithérevent that an adjustment in the number of Right Common
Share has been made pursuant to Section 11(i)ctioBe 1(p) hereof, at the time of distributiontbé Rights
Certificates, the Company may make the necessarappropriate rounding adjustments (in accordaritte w
Section 14(a) hereof) so that Rights Certificagggesenting only whole numbers of Rights are disted and cash
is paid in lieu of any fractional Rights. As of aaffer the Distribution Date, the Rights will beé@anced solely by
such Rights Certificates.

(b) As promptly as practicable following the Rec@rdte, the Company will send a copy of a Summary of
Rights to Purchase Series A Preferred Stock intaobally the form attached hereto as Exhib&érml which may be
appended to certificates that represent CommonreSt{aereinafter referred to as the * Summary oh&i9), by
first-class, postage prepaid mail, to each recotddr of Common Shares as of the Close of Busioeghe Record
Date, at the address of such holder shown on tterds of the Company. With respect to certificdbesCommon
Shares outstanding as of the Record Date, untiDikibution Date, the Rights will be evidencedduch
certificates registered in the names of the holteseof together with a copy of the Summary oftfScattached
thereto. Until the earlier of the Distribution Datethe Expiration Date, the surrender for transfeany certificate
for Common Shares outstanding on the Record Datie,ovwithout a copy of the Summary of Rights elttad
thereto, shall also constitute the transfer ofRights associated with the Common Shares repratémdecby.

(c) Rights shall, without any further action, bsuied in respect of all Common Shares that becortstamaling
(whether originally issued or delivered from then@any’s treasury) after the Record Date but padhe earlier of
the Distribution Date and the Expiration Date; pded, that with respect to any shares of CommonkSssued
upon conversion of shares of Nonvoting Common Stookadditional Rights shall be issued but the Rigittached
to such shares of Nonvoting Common Stock shallttaelaed to such shares of Common Stock after such
conversion . Certificates, representing such Com8iuares, issued after the Record Date shall bedoliowing
legend:

“This certificate also evidences and entitles thielér hereof to certain Rights as set forth in the
Stockholders Rights Agreement between MarketAxesdikigs Inc. (the “* Compan$) and American
Stock Transfer & Trust Company, LLC (the “ Rightgekt”) dated as of June 2, 2008 (the “ Rights
Agreement), the terms of which are incorporated herein &éfgrence and a copy of which is on file at the
principal office of the Company. Under certain aimtstances, as set forth in the Rights Agreemenh su
Rights will be evidenced by separate certificated will no longer be evidenced by this certificafbe
Company will mail to the holder of this certificadecopy of the Rights Agreement, as in effect andate

of mailing, without charge after receipt of a waittrequest therefor. Under certain circumstanceset.
forth in the Rights Agreement, Rights that are Bieradly Owned by any Person who is, was, or beceme
an Acquiring Person or any Affiliate or Associdterteof (as such capitalized terms are defineddn th
Rights Agreement), or specified transferees of fmjuiring Person (or Affiliate or Associate thefeo
may become null and void.”

After the Record Date but prior to the earlierlof Distribution Date and the Expiration Date, ifweertificate(s)
representing Common Shares are issued in connegiibrthe transfer, split up, combination, or exche of
certificate(s) representing Common Shares or if nextificate(s) representing Common Shares aredsureplace
any certificate(s) that have been mutilated, dgstiplost, or stolen, then such new
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certificate(s) shall bear the foregoing legend.A¥éspect to all certificates containing the foiagdegend, until th
earlier of the Distribution Date or the ExpiratiDate, the Rights associated with the Common Shessented k
such certificates shall be evidenced by such @zaté#s alone and registered holders of the ComrhaneS shall als
be the registered holders of the associated Rightsthe transfer of any of such certificates shlalh constitute the
transfer of the Rights associated with the Commiter&s represented by such certificates. In thetehahthe
Company purchases or acquires any Common ShaegstatRecord Date but prior to the Distributiorté®)any
Rights associated with such Common Shares shalkkbmed cancelled and retired so that the Compaailyrsit be
entitled to exercise any Rights associated withGbmmon Shares that are no longer outstanding.

SecTioNn4. Form of Rights Certificate (a) The Rights Certificates (and the forms otttm to purchase and
of assignment and the certificate to be printedherreverse thereof) shall be substantially infée set forth in
Exhibit A hereto and may have such marks of ideraifon or designation and such legends, summaoies,
endorsements printed thereon as the Company may dppropriate (but which do not affect the rigliigies, or
responsibilities of the Rights Agent) and as areimmnsistent with the provisions of this Agreemem as may be
required to comply with any applicable law or anieror regulation thereunder or with any rule gulation of any
stock exchange upon which the Rights may from tionéme be listed, or to conform to usage. Subjethe
provisions of Sections 7, 11, 13, 22, 23, 24, anthi&eof, the Rights Certificates, whenever digted, shall be
dated as of the Distribution Date and on their flzall entitle the holders thereof to purchase sughber of Units
of Series A Preferred Stock as shall be set fowtinetin at the price set forth therein, but the amand type of
securities, cash, or other assets that may beracupon the exercise of each Right and the PuedRese thereof
shall be subject to adjustment as provided herein.

(b) Any Rights Certificate issued pursuant herbti tepresents Rights Beneficially Owned by: (iAaquiring
Person or any Associate or Affiliate of an AcquiriRerson, (ii) a transferee of an Acquiring Per@rrof any such
Associate or Affiliate) that becomes a transferiéerdhe Acquiring Person becomes such, or (itheasferee of an
Acquiring Person (or of any such Associate or Adfit) that becomes a transferee prior to or coeatigr with the
Acquiring Person becoming such and that receivels Rights pursuant to either (A) a transfer (whetirenot for
consideration) from the Acquiring Person (or anghsAssociate or Affiliate) to holders of equityenésts in such
Acquiring Person (or such Associate or Affiliate)to any Person with whom such Acquiring Persors(arh
Associate or Affiliate) has any continuing writtenoral agreement, arrangement, or understandgaydeng either
the transferred Rights, Common Shares, or the Coynpa (B) a transfer that the Board of Directoas ldetermine
in good faith to be part of a plan, agreement,rayeanent, or understanding that has as a primapoperor effect
the avoidance of Section 7(e) hereof shall, upenathitten direction of the Board of Directors, caint(to the extent
feasible), the following legend:

“The Rights represented by this Rights Certificate or were Beneficially Owned by a Person who evas
became an Acquiring Person or an Affiliate or Asatecof an Acquiring Person (as such capitalizeshse
are defined in the Stockholders Rights Agreemeatedias of June 2, 2008 (the “Rights Agreemeny’), b
and between MarketAxess Holdings Inc. and Amerstotk Transfer & Trust Company, LLC, as Rights
Agent). Accordingly, this Rights Certificate anatRights represented hereby may become null amtlin
the circumstances specified in Section 7(e) oRlghts Agreement.”

Section 5. Countersignature and Registration(a) Rights Certificates shall be executed on lietiahe
Company by its Chairman of the Board, its Chief &ieve Officer, its President, its Vice Chairmartioé Board, or
its Treasurer, shall have affixed thereto the Camfsacorporate seal (or a facsimile thereof), andl fieahttested k
the Company’s Secretary or one of its Assistante&daes. The signature of any of these officerthenRights
Certificates may be manual or by facsimile. Rigbéstificates bearing the manual or facsimile sigres of the
individuals who were at any time the proper officef the Company shall bind the Company, notwithditag that
such individuals or any of them have ceased to ot offices prior to the countersigning of sudhhts
Certificates by the Rights Agent or did not holdiswffices at the date of such Rights Certificaids Rights
Certificate shall be entitled to any benefit untihés Agreement or be valid for
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any purpose unless there appears on such Rightiificaée a countersignature duly executed by thghRi Agent by
manual or facsimile signature of an authorizedceffi and such countersignature upon any RightsfiCaté shall b
conclusive evidence, and the only evidence, thett ights Certificate has been duly countersigreeckquired
hereunder.

(b) Following the Distribution Date, the Rights Adgenvill keep or cause to be kept, at its officeigeated for
surrender of Rights Certificates upon exerciseandfer, books for registration and transfer ofRights
Certificates issued hereunder. Such books shall $he name and address of each holder of the Riggtificates,
the number of Rights evidenced on its face by &ights Certificate, and the date of each Rightgifizte.

SecTioN 6. Transfer, Split Up, Combination, and Exchange @b Certificates; Mutilated, Destroyed, Lost,
or Stolen Rights Certificates (a) Subject to the provisions of Sections 4(&),7and 14 hereof, at any time after
the Close of Business on the Distribution Date, @nak prior to the Close of Business on the ExjmreDate, any
Rights Certificate or Certificates (other than Rg@ertificates representing Rights that have becouil and void
pursuant to Section 7(e) hereof, that have beexeradd pursuant to Section 23 hereof, or that hega bxchanged
pursuant to Section 24 hereof) may be transfes@d,up, combined, or exchanged for another Rigledificate or
Certificates, entitling the registered holder toghase a like number of Units of Series A PrefeB&atk (or,
following a Triggering Event, other securities, lt@s other assets, as the case may be) as thesRightficate or
Certificates surrendered then entitled such hald@urchase. Any registered holder desiring tostemn split up,
combine, or exchange any Rights Certificate orifieates shall make such request in writing dekdckto the Right
Agent, and shall surrender the Rights Certificat€ertificates to be transferred, split up, combina exchanged at
the office of the Rights Agent designated for spalpose. Neither the Rights Agent nor the Compdayl be
obligated to take any action whatsoever with resfgethe transfer of any such surrendered RightsifiGate until
the registered holder shall have completed anduteddhe certificate set forth in the form of assingnt on the
reverse side of such Rights Certificate and stealktprovided such additional evidence of the idiafi the
Beneficial Owner (or former Beneficial Owner) o&tRights represented by such Rights Certificat&ffiliates or
Associates thereof as the Company shall reasomatiest; whereupon the Rights Agent shall, sulbjetite
provisions of Section 4(b), Section 7(e) and Sectié hereof, countersign and deliver to the Peestitled thereto
Rights Certificate or Rights Certificates, as thse&emay be, as so requested. The Company mayeg@yiment of
sum sufficient to cover any tax or governmentakghahat may be imposed in connection with anystiem split ug
combination, or exchange of Rights Certificates.

(b) If a Rights Certificate shall be mutilated,tlostolen, or destroyed, upon request by the rexgidtholder of
the Rights represented thereby and upon paymehétGompany and the Rights Agent of all reasonakienses
incident thereto, there shall be issued, in excedagand upon cancellation of the mutilated Rigb¢stificate, or in
substitution for the lost, stolen, or destroyedi®gCertificate, a new Rights Certificate, in sabsglly the form of
the prior Rights Certificate, of like tenor and megenting the equivalent number of Rights, buthecase of loss,
theft, or destruction, only upon receipt of evidesatisfactory to the Company and the Rights Agéatich loss,
theft or destruction of such Rights Certificate a@ifidequested by the Company or the Rights Agieidiemnity also
satisfactory to it.

SecTioN 7. Exercise of Rights; Purchase Price; Expiration DafeRights. (a) Prior to the earlier of (i) the
Close of Business on June 2, 2011 (the “ Final E&tioin Dat€"), or (ii) the time at which the Rights are redessin
as provided in Section 23 hereof or (iii) the tiatavhich the Rights are exchanged as provided ati@e24 hereof
(the earlier of (i), (ii), and (iii) being the “ pxration Date’), the registered holder of any Rights Certificatay,
subject to the provisions of Sections 7(e), 9(o}l &(f) hereof, exercise the Rights evidenced thefexcept as
otherwise provided herein) in whole or in parta éime after the Distribution Date upon surrendithe Rights
Certificate, with the form of election to purchas®l the certificate on the reverse side thereof dxécuted, to the
Rights Agent at the office of the Rights Agent desited for such purpose, together with paymerhi@bggregate
Purchase Price (as hereinafter defined) for thebmuraf Units of Series A Preferred Stock (or, faliog a
Triggering Event, other securities, cash or otlssets, as the case may be) for which such surreshéRéghts are
then exercisable.
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(b) The purchase price for each one one-thousarfdilshare of Series A Preferred Stock purchasgine
exercise of a Right shall be $40.00 (as adjustat fime to time as provided in Sections 11 and )lI3¢aeof) (the “
Purchase Pricd. The Purchase Price shall be subject to adjustmemt fime to time as provided in Sections 11
13(a) hereof and shall be payable in lawful monehe United States of America in accordance wihagraph (c)
(2) below. Each one one-thousandth of a share é<sSA Preferred Stock shall be referred to heasim “ Unit” of
Series A Preferred Stock.

(c) (i) Subject to Section 14(b) hereof, followitige Distribution Date, the Company may (at thediom of the
Board of Directors) deposit with a corporation mog standing organized under the laws of the Uriitiedies or any
State of the United States, which is authorizedeusdch laws to exercise corporate trust or stister powers
and is subject to supervision or examination byfablor state authority (the “ Depositary Ag&ntertificates
representing the shares of Series A Preferred Statknay be acquired upon exercise of the Rigidsnaay cause
such Depositary Agent to enter into an agreemersigunt to which the Depositary Agent shall issweims
representing interests in the shares of SeriesefeRed Stock so deposited.

(if) Upon receipt of a Rights Certificate represegtexercisable Rights, with the form of electiorpurchase
and the certificate duly executed, accompaniedayyrent, with respect to each Right so exercisetheoPurchase
Price for the Units of Series A Preferred Stock following a Triggering Event, other securitieash, or other
assets, as the case may be) to be purchased tteersky forth below and an amount equal to anyicgipé tax or
charge required to be paid by the holder of sug/hRiCertificate in accordance with Section 9 hgrmoevidence
satisfactory to the Company of payment of suchotasharge, the Rights Agent shall, subject to $aczio(k)
hereof, thereupon promptly (i)(A) requisition framy transfer agent of the Series A Preferred Steckficates
representing such number of shares of Series AeReef Stock (or fractions of shares that are irtlegultiples of
one one-thousandth of a share of Series A Pref&teck) as are to be purchased and the Compandivéttt its
transfer agent to comply with all such requestd/@n(B) requisition from the Depositary Agent dsjtary receipts
representing such number of Units of Series A PrefeStock as are to be purchased and the Compiflrdiract
the Depositary Agent to comply with all such redsg6i) requisition from the Company the amountash, if any,
to be paid in lieu of fractional shares in accormawith Section 14 hereof, (iii) after receipt ath certificates or
such depositary receipts, cause the same to bededito or upon the order of the registered hatflsuch Rights
Certificate, registered in such name or names gshmalesignated by such holder, and (iv) afteripttkereof,
deliver such cash, if any, to or upon the ordehefregistered holder of such Rights Certificatethle event that the
Company is obligated to issue Common Shares or stwirities of the Company, pay cash, and/oridige other
property pursuant to Section 11(a) hereof, the Gompvill make all arrangements necessary so that €@ommon
Shares, other securities, cash, and/or other projseavailable for distribution by the Rights Adeif and when
necessary to comply with this Agreement. The payroéthe Purchase Price (as such amount may beeddu
pursuant to Section 11(a)(iii) hereof) may be miadeash or by certified or bank check or money opg/able to
the order of the Company.

(d) In case the registered holder of any Rightgifizte shall exercise less than all the Rightisienced
thereby, a new Rights Certificate evidencing thghid remaining unexercised shall be issued by tgktRAgent
and delivered to, or upon the order of, the regéstdrolder of such Rights Certificate, registerediich name or
names as may be designated by such holder, subjtet provisions of Sections 6 and 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, from and after the time that any Pefscome
an Acquiring Person, any Rights Beneficially Owigd(i) an Acquiring Person or an Associate or Adfi¢ of an
Acquiring Person, (ii) a transferee of an Acquirfrgrson (or of any such Associate or Affiliate) ilezomes a
transferee after the Acquiring Person becomes surdfij) a transferee of an Acquiring Person (bany such
Associate or Affiliate) who becomes a transferaerfp or concurrently with the Acquiring Persorcbeing such
and who receives such Rights pursuant to eithea(@ansfer (whether or not for consideration) fribim Acquiring
Person (or any such Associate or Affiliate) to leotdof equity interests in such Acquiring Persamafoy such
Associate or Affiliate) or to any Person with whaine Acquiring Person (or such Associate or Afféjglhas any
continuing written or oral agreement, arrangement,
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or understanding regarding the transferred Rigbdsnmon Shares, or the Company or (B) a transféeittieaBoard
of Directors has determined in good faith to be paa plan, agreement, arrangement, or undersigritiat has as a
primary purpose or effect the avoidance of thisti®ac/(e), shall be null and void without any fugtraction, and
any holder of such Rights thereafter shall haveigias or preferences whatsoever with respect ¢b ights,
whether under any provision of this Agreement,Rights Certificates, or otherwise (including, wittidimitation,
rights and preferences pursuant to Sections 713,123, and 24 hereof). The Company shall use nednde efforts t
ensure compliance with the provisions of this Seci(e) and Section 4(b), but neither the Compamythre Rights
Agent shall have any liability to any holder of Rig or any other Person as a result of the Compdaifure to
make any determination under this Section 7(epoh Section 4(b) with respect to an Acquiring Perspits
Affiliates, Associates, or transferees.

() Notwithstanding anything in this Agreement aryaRights Certificate to the contrary, neither Rights
Agent nor the Company shall be obligated to unétertmy action with respect to a registered holgentthe
occurrence of any purported exercise as set farthis Section 7 by such registered holder unlash segistered
holder shall have (i) completed and executed thificate following the form of election to purchaset forth on tt
reverse side of the Rights Certificate surrendéweduch exercise, and (ii) provided such additi@vadence of the
identity of the Beneficial Owner (or former BenédicOwner) of the Rights represented by such Rigtedificate o
Affiliates or Associates thereof as the Companylskasonably request.

SecTion 8. Cancellation and Destruction of Rights Certificate#\ll Rights Certificates surrendered for the
purpose of exercise, transfer, split up, combimatipexchange shall, if surrendered to the Commparany of its
agents, be delivered to the Rights Agent for cadatieh or in cancelled form, or, if surrenderedte Rights Agent,
shall be cancelled by it, and no Rights Certifisaghall be issued in lieu thereof except as exjyressmitted by thi
Agreement. The Company shall deliver to the Rigigent for cancellation and retirement, and the Rigkgent
shall so cancel and retire, any Rights Certificateguired by the Company otherwise than upon tkeecése thereof.
The Rights Agent shall deliver all cancelled Rig@estificates to the Company, or shall, at thetenitrequest of the
Company, destroy such cancelled Rights Certificated in such case shall deliver a certificateestaiction
thereof to the Company.

SecTioN 9. Reservation and Availability of Capital Stock(a) The Company shall at all times prior to the
Expiration Date cause to be reserved and keptablaibut of its authorized but unissued sharesdeS A
Preferred Stock and/or out of any shares of Sérieseferred Stock held in its treasury (and follogvihe
occurrence of a Triggering Event, out of the auttent but unissued shares of such other equity giesuof the
Company as may be issuable upon exercise of thedémd/or out of any shares of such securities indts
treasury), the number of shares of Series A PredeBtock (and following the occurrence of a TrigggEvent, the
number of shares of such other equity securitigh@fCompany) that, as provided in this Agreemwiitbe
sufficient to permit the full exercise of all owtatling Rights. Upon the occurrence of any evestgltiag in an
increase in the aggregate number of shares ofsS&rreferred Stock (or other equity securitiethef Company)
issuable upon exercise of all outstanding Rightsralthe number then reserved, the Company shak mak
appropriate increases in the number of sharesseowed.

(b) So long as the shares of Series A Preferreck§tnd following the occurrence of a TriggeringeBY; any
other equity securities of the Company) to be idsared delivered upon the exercise of the Rights bealjsted on
any stock exchange, the Company shall during thieghérom the Distribution Date through the Expioat Date ust
its best efforts to cause all securities resereedtich issuance to be listed on such exchange affioral notice of
issuance upon such exercise.

(c) The Company shall use its reasonable bestteffdreither (A) as soon as practicable followthg first
occurrence of a Section 11(a)(ii) Event and a deiteation by the Company in accordance with Sectibfa)(iii)
hereof, if applicable, of the consideration to letivitred by the Company upon exercise of the Rjght¢B) if so
required by law, as soon as required followingDBi&ribution Date (the earliest of (A) and (B) bgithe “
Registration Daté), to file a registration statement on an apprajgriform under the Securities Act, with respect to
the securities that may be acquired upon exerdifedRights (the “ Registration Statemé&nt(ii) to cause the
Registration Statement to become effective as as@racticable
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after such filing; (iii) to cause the RegistratiBtatement to remain effective (and to include apectus at all times
complying with the requirements of the Securitiet)Aintil the earlier of (A) the date as of whittetRights are no
longer exercisable for the securities covered byRRgistration Statement and (B) the ExpiratioreDand (iv) to
take as soon as practicable following the RegistndDate such action as may be required to ensateany
acquisition of securities upon exercise of the Rigtomplies with any applicable state securitie®Btue Sky” laws.
The Company may temporarily suspend, for a perfddre not to exceed 90 days after the date séh far

clause (i) of the first sentence of this Sectiot)%he exercisability of the Rights in order t@pare and file such
registration statement and permit it to becomectffe. Upon any such suspension, the Company sb#fl the
Rights Agent thereof in writing and shall issueublpc announcement stating that the exercisalilitthe Rights ha
been temporarily suspended, as well as a publioarmeement (with written notice thereof to the Righgent) at
such time as the suspension is no longer in efé¢ating that the suspension on the exercisalofithe Rights is no
longer in effect. Notwithstanding any provisiontbfs Agreement to the contrary, the Rights shatlb@exercisable
in any jurisdiction (x) if the requisite qualifidgah in such jurisdiction shall not have been olediand until a
registration statement has been declared effeotiyg) if the exercise thereof shall not be peretttinder applicab
law.

(d) The Company shall take such action as may bessary to ensure that all shares of Series A fPeelf&toc
(and, following the occurrence of a Triggering Etyemy other securities that may be delivered upa@rcise of
Rights) shall be, at the time of delivery of thetifieates or depositary receipts for such seasifisubject to
payment of the Purchase Price), duly and validipetized and issued, fully paid and non-assessable.

(e) The Company shall pay when due and payablaadyall documentary, stamp, or transfer tax, oeiotax
or charge, that is payable in respect of the isseiand delivery of the Rights Certificates or t®iance and
delivery of any certificates or depository receijoisSeries A Preferred Stock (or other equity siies of the
Company that may be delivered upon exercise oRights) upon the exercise of Rights; providdwwever, that
the Company shall not be required to pay any saxtot charge that may be payable in connection thighissuance
or delivery of Units of Series A Preferred Stockaay certificates or depositary receipts for sUclits of Series A
Preferred Stock (or, following the occurrence dfreggering Event, any other securities, cash oeo#ssets, as the
case may be) to any Person other than the registelder of the Rights Certificates evidencing Rights
surrendered for exercise. The Company shall notgeired to issue or deliver any certificates quatgtary receipt
for Units of Series A Preferred Stock (or, followithe occurrence of a Triggering Event, any oteeusties, cash
or other assets, as the case may be) to, or ima p¢her than that of, the registered holder uperekercise of any
Rights until any such tax or charge shall have hEed (any such tax or charge being payable byhétaer of such
Rights Certificate at the time of surrender) orlibhas been established to the Company’s satiifia that no such
tax or charge is due.

(f) The Company shall use its reasonable besttsffon or prior to the date that is either (A) asrsas
practicable following the first occurrence of a @t 11(a)(ii) Event and a determination by the @amy in
accordance with Section 11(a)(iii) hereof, if apable, of the consideration to be delivered byGbenpany upon
exercise of the Rights, or (B) if so required by las soon as required following the Distributioat® to obtain any
and all regulatory approvals that may be requirét vespect to the securities purchasable uporceseeof the
Rights. The Company may temporarily suspend, foerdod of time not to exceed 90 days after the datdorth in
the first sentence of this Section 9(f), the exsaf the Rights in order to permit the Companghtain the
necessary regulatory approvals. Upon any such sa&pe the Company shall notify the Rights Agertr#of in
writing and issue a public announcement statingtti@exercise of the Rights has been temporandpended, as
well as a public announcement (with written notivereof to the Rights Agent) at such time as tlpsnsion is no
longer in effect stating that the suspension orettexcise of the Rights is no longer in effect.Witiistanding any
provision of this Agreement to the contrary, thgiRs shall not be exercisable unless and untikallired
regulatory approvals have been obtained with radpebe securities purchasable upon exerciseeRilghts.

SecTion 10. Series A Preferred Stock Record Dat&ach Person in whose name any certificate fotdbfi
Series A Preferred Stock (or, following the occooe of a Triggering Event, other securities) is
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issued upon the exercise of Rights shall for alppses be deemed to have become the holder ofire€tiie Units
of Series A Preferred Stock (or, following the ocence of a Triggering Event, other securitiesyespnted thereby
on, and such certificate shall be dated, the dada which the Rights Certificate evidencing suchH&s was duly
surrendered and payment of the Purchase Priceag@ndpplicable transfer taxes) was made; provjdenvever,
that if the date of such surrender and paymentist@ upon which the Series A Preferred Stockf@inwing the
occurrence of a Triggering Event, other securitiem)sfer books of the Company are closed, suckoReshall be
deemed to have become the record holder of suchiies on, and such certificate shall be dateel nibxt
succeeding Business Day on which the Series A Peefé&tock (or, following the occurrence of a Tegag Event,
other securities) transfer books of the Companypsen and, providefiirther, that if delivery of Units of Series A
Preferred Stock is delayed pursuant to Sectiontgmdof, such Persons shall be deemed to have leetb@mecord
holders of such Units of Series A Preferred Stadly vhen such Units first become deliverable. Priothe
exercise of the Rights evidenced thereby, the haltla Rights Certificate shall not be entitledatoy rights of a
shareholder of the Company with respect to seesrfor which the Rights shall be exercisable, idiclg, without
limitation, the right to vote, to receive dividenaisother distributions or to exercise any preewgtights, and shall
not be entitled to receive any notice of any prdasgs of the Company, except as provided herein.

SecTioN 11.  Adjustment of Purchase Price, Number and Kind afr&hor Number of Rights The Purchase
Price, the number and kind of securities covereddnh Right, and the number of Rights outstandiagabject to
adjustment from time to time as provided in thistia 11.

() (i) In the event the Company shall at any tafter the Rights Dividend Declaration Date (A) @eela
dividend on the Series A Preferred Stock payabkhares of Series A Preferred Stock, (B) subdithee
outstanding Series A Preferred Stock, (C) comMtieeoutstanding Series A Preferred Stock into alemalmber o
shares, or (D) issue any shares of its capitakstoa reclassification of the Series A Preferréoc® (including any
such reclassification in connection with a constiigh or merger in which the Company is the contigwr
surviving corporation), except as otherwise proglidethis Section 11(a), the Purchase Price incetiethe time of
the record date for such dividend or of the effextlate of such subdivision, combination or red@ssion, and the
number and kind of shares (or fractions thereoSafies A Preferred Stock or capital stock, actse may be,
issuable on such date upon exercise of the Righ#dl be proportionately adjusted so that the hadd@ny Right
exercised after such time shall be entitled toivegeipon payment of the Purchase Price then acefthe aggrega
number and kind of shares (or fractions thereofj@fies A Preferred Stock or capital stock, asts® may be,
which, if such Right had been exercised immedigpelyr to such date, such holder would have owrgghisuch
exercise and been entitled to receive by virtusugh dividend, subdivision, combination or reclfssiion;
provided, however, that in no event shall the consideration to bid ppon the exercise of one Right be less tha
aggregate par value of the shares (or fractionedfieof capital stock of the Company issuable ugrercise of one
Right. If an event occurs that would require aruatinent under both this Section 11(a)(i) and Secib(a)(ii)
hereof, the adjustment provided for in this Secfié(a)(i) shall be in addition to, and shall be mador to, any
adjustment required pursuant to Section 11(a)éiebf.

(i) In the event any Person becomes an Acquiriags®n, provision shall be made so that each holdaRigh
(except as provided below in Section 11(a)(iii) @am&ections 7(e), 13, and 24 hereof) shall théeedfave the right
to receive, upon exercise thereof, at a price efguile then current Purchase Price multipliedrgyrtumber of
Units of Series A Preferred Stock for which a Riglis exercisable immediately prior to the firsturtence of a
Section 11(a)(ii) Event (such product thereaftengpgefor all purposes of this Agreement other tiaction 13
hereof, the “ Purchase Pritkg in accordance with the terms of this Agreeméntieu of the number of Units of
Series A Preferred Stock for which a Right was eisable immediately prior to the first occurrené@a®ection 11
(a)(ii) Event, such number of shares of Common ISszcshall equal the result obtained by dividingtite Purchase
Price (as the same has been adjusted pursuar tordgoing provisions of this Section 11(a)(iBy, (y) 50% of the
then current market price (determined pursuanewi®n 11(d) hereof) per share of Common Stockherdiate of
such first occurrence (such shares of Common Sietlg the “ Adjustment Shar&s
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(iii) In the event that the number of shares of @wn Stock that are authorized by the Company’sifitete
of Incorporation but are not outstanding or reserfee issuance for purposes other than upon exedfithe Rights
is insufficient to permit the exercise in full dfet Rights in accordance with the foregoing subparay(ii) of this
Section 11(a), the Company shall take all sucloaas may be necessary to authorize additionaésirCommon
Stock for issuance upon exercise of the Rightthérevent that the Company shall, after good fiitbrt, be unable
to take all such actions as may be necessary tw@ze such additional shares of Common Stock, therCompan
shall issue Common Stock to the extent sharesdahare available in connection with exercise of Rights and to
the extent sufficient shares of Common Stock ateanailable therefor shall substitute, for eachrsled Common
Stock that would otherwise be issuable upon exemis Right, a number of Units of Series A PrefdrEhares su
that the current per share market price of one bfrfgeries A Preferred Stock multiplied by such bemof Units is
equal (as nearly as possible) to the current pemestmarket price of one share of Common Stock #seodlate of
issuance of such Units of Series A Preferred Stivcthe event that the number of shares of Commook$
together with the number of Units of Series A Pnefé Stock, that are authorized by the Companyitif@ate of
Incorporation but are not outstanding or resenegdsisuance for purposes other than upon exer€igedrights is
insufficient to permit the exercise in full of tRéghts in accordance with the foregoing provisiohthis
subparagraph (iii) and subparagraph (ii) of thist®a 11(a), then the Company shall take all swttoa as may be
necessary to authorize additional shares of SArleeferred Stock for issuance upon exercise oRligats. In the
event that the Company shall, after good faithreftze unable to take all such actions as may begssary to
authorize such additional shares of Common Stodkoarunits of Series A Preferred Stock, then thenBany, by
the vote of a majority of the Board of DirectorkaB: (A) determine the excess of (1) the valu¢hef Adjustment
Shares issuable upon the exercise of each such (g Current Valug) over (2) the Purchase Price (such ex
being the “ Spreat), and (B) with respect to each such Right, matteqaate provision to substitute for such
Adjustment Shares, upon exercise of such Rightgagthent of the applicable Purchase Price, (1),d@3ka
reduction in the Purchase Price, (3) Common Stdolits of Series A Preferred Stock, and/or otheritgcgecurities
of the Company, each to the extent permitted byOibmpany’s Certificate of Incorporation (includingithout
limitation, shares, or units of shares, of prefeéistock that the Board of Directors has deemeate lthe same
value as shares of Common Stock (the “ Preferredk3Equivalents)), (4) debt securities of the Company,

(5) other assets, or (6) any combination of thedoing, having an aggregate value equal to theeGu¥falue,
where such aggregate value has been determinednlajoaity of the Board of Directors, after receigiadvice from
a nationally recognized investment banking firmgyided, however, that if the Company shall not have made
adequate provision to deliver value pursuant tasgaB) above within thirty days following the figccurrence of
Section 11(a)(ii) Event (for purposes hereof, ti&ettion 11(a)(iii) Trigger Dat§, then the Company shall be
obligated to deliver, upon the surrender for exsraf a Right and without requiring payment of Fhechase Price,
shares of Common Stock (to the extent availabld)then, if necessary, Units of Series A PreferretiS(to the
extent available) and then, if necessary, cashgiwsiiares of Common Stock, Units of Series A PrefeBtock
and/or cash shall have an aggregate value eqtla t8pread. To the extent that the Company detesirat some
action need be taken pursuant to this Section (iil{ahe Company shall provide, subject to Sewctit{e) hereof,
that such action shall apply uniformly to all oatstling Rights. For purposes of this Section 1li{g)ithe value of a
share of Common Stock shall be the current mankeg fas determined pursuant to Section 11(d) Hepsw share
of Common Stock on the Section 11(a)(iii) Triggeat® the value of a Unit of Series A Preferred B&lall be the
current market price (as determined pursuant tti@@et1(d) hereof) per Unit of Series A Preferradc® on the
Section 11(a)(iii) Trigger Date, and the value afrét or share, as applicable, of any PreferrediSEqguivalent sha
be deemed to have the same value as the Commada@tsuch date.

(b) In case the Company shall fix a record dateHerissuance of rights, options, or warrants lth@bders of
any Series A Preferred Stock entitling them to stibe for or purchase (for a period expiring witfamty-five
calendar days after such record date) shares mEsSePreferred Stock (or shares having substintizd same
rights, privileges, and preferences as sharesri#sSA Preferred Stock (* Equivalent Preferred &t9¢ or
securities convertible into Series A Preferred stmrcEquivalent Preferred Stock at a price pereslofiSeries A
Preferred Stock or per share of Equivalent Prefe®teck (or having a conversion
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price per share, if a security convertible intoi&eA Preferred Stock or Equivalent Preferred Stéess than the
current market price (as determined pursuant téi@et1(d) hereof) per share of Series A PrefeBtitk on such
record date, then the Purchase Price with respebetSeries A Preferred Stock to be in effectrafteh record date
shall be determined by multiplying the PurchaseePin effect immediately prior to such record dayea fraction,
the numerator of which shall be the sum of the nema shares of Series A Preferred Stock outstanainsuch
record date plus the number of shares of SeriesefePed Stock that the aggregate offering prictheftotal
number of shares of Series A Preferred Stock arigtjaivalent Preferred Stock so to be offered (anithe
aggregate initial conversion price of the convégtiecurities so to be offered) would purchasaielh gurrent
market price, and the denominator of which shalH@eenumber of shares of Series A Preferred Statstanding ol
such record date plus the number of additionaleshaf Series A Preferred Stock and/or Equivaleetdpred Stock
to be offered for subscription or purchase (or imtdch the convertible securities so to be offeaealinitially
convertible). In case such subscription price mayaid by delivery of consideration all or parifich may be in
form other than cash, the value of such considerahall be as determined by the Board of Directohose
determination shall be described in a statemead fitith the Rights Agent and shall be binding anRights Agent
and the holders of the Rights. Shares of SeriesefeRed Stock owned by or held for the accourthefCompany
or any Subsidiary shall not be deemed outstandinthe purpose of such computation. Such adjuststealt be
made successively whenever such a record dateeid, fand in the event that such rights or warrarésnot so
issued, the Purchase Price shall be adjusted tieebleurchase Price that would then be in effesigh record date
had not been fixed.

(c) In case the Company shall fix a record datefdistribution to all holders of shares of SeAeBreferred
Stock (including any such distribution made in cection with a consolidation or merger in which ©@mpany is
the continuing corporation), evidences of indebéesdn cash (other than a regular quarterly castetid out of the
earnings or retained earnings of the Company)tsasther than a dividend payable in shares ofeSekiPreferred
Stock, but including any dividend payable in stotier than Series A Preferred Stock), or subsoriptights,
options, or warrants (excluding those referrecht8eéction 11(b) hereof), then, in each case, tmehage Price to be
in effect after such record date shall be deterchmemultiplying the Purchase Price in effect imiagely prior to
such record date by a fraction, the numerator d€lwkhall be the current market price (as deterchpgsuant to
Section 11(d) hereof) per share of Series A PrefieBtock on such record date minus the fair masiiete (as
determined in good faith by a majority of the BoafMirectors, whose determination shall be desctiin a
statement filed with the Rights Agent and shalbbring and conclusive for all purposes on the Rigkgent and
the holder of the Rights) of the cash, assetsyidieaces of indebtedness so to be distributed sucit subscription
rights or warrants distributable in respect of arstof Series A Preferred Stock and the denomirtditavhich shall
be such current market price (as determined putdag@ection 11(d) hereof) per share of Series &dPred Stock
on such record date. Such adjustments shall be maessively whenever such a record date is fexed jin the
event that such distribution is not so made, threliase Price shall be adjusted to be the PurchasetRat would
have been in effect if such record date had not figed.

(d) (i) For the purpose of any computation hereunidhe “current market price” per share of any sigu
including the Common Stock or any Common Equitgtest, on any date shall be deemed to be the avefahe
daily closing prices per share of such securityttierten consecutive Trading Days (as such tetmrisinafter
defined) immediately prior to such date; providdmwever, if prior to the expiration of such requisite fErading
Day period, the issuer announces either (A) a divitor distribution on such security payable irreba&f such
security or securities convertible into such shéo#iser than the Rights), or (B) any subdivisioombination, or
reclassification of such shares, then, following éx-dividend date for such dividend or the reatatk for such
subdivision, as the case may be, the “current migmkee” for such security shall be properly adgagsto take into
account such event. The closing price for eachstiayl be, if the shares of such security are listedl admitted to
trading on a national securities exchange, as tegém the principal consolidated transaction répgrsystem with
respect to securities listed on the principal meisecurities exchange on which such shares of seurity are
listed or admitted to trading or, if such sharesrast listed or admitted to trading on any natigeaurities
exchange, the last quoted price or, if not so glidtee average of the high bid and low asked piitése
over-the-counter market, as reported by the
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National Association of Securities Dealers, Inctgknated Quotation Syster* NASDAQ ") or such other system
then in use, or, if on any such date such shaeesarquoted by any such organization, the avesétfee closing bi
and asked prices as furnished by a professiondeharaker making a market in such shares selegtedniajority
of the Board of Directors. If on any such date rarket maker is making a market in such sharedaihgalue of
such shares on such date as determined in gobdofad majority of the Board of Directors shallused. If such
shares are not publicly held or not so listed adéxd, “current market price” per share shall mearfair value per
share as determined in good faith by a majoritthefBoard of Directors, whose determination shaltibscribed in
a statement filed with the Rights Agent and shaltbnclusive for all purposes. The term “ TradirayDshall
mean, if such shares of such security are listetlmitted to trading on any national securitieshexge, a day on
which the principal national securities exchangevbich such shares are listed or admitted to tadiropen for the
transaction of business or, if such shares arsmisted or admitted, a Business Day.

(i) For the purpose of any computation hereunttes,“current market price” per share of Series aféred
Stock shall be determined in the same manner dersietabove for Common Stock in clause (i) of tBiction 11(c
(other than the fourth sentence thereof). If theesut market price per share of Series A Prefe®tedk cannot be
determined in the manner provided above or if theeS A Preferred Stock is not publicly held otddsor traded in
a manner described in clause (i) of this Sectidi)l the “current market price” per share of SeAeRreferred
Stock shall be conclusively deemed to be the “cuingarket price” per share of the Common Stock ipligd by
1,000 (as such amount may be appropriately adjustesflect any stock split, reverse stock sptiick dividend, or
any similar transaction with respect to Common Etmecurring after the date of this Agreement. litimer the
Common Stock nor the Series A Preferred Stock lidigy held or so listed or traded, “current markete” per
share of Series A Preferred Stock shall mean thediue per share as determined in good faithhieyBoard of
Directors, whose determination shall be describeal statement filed with the Rights Agent and shalbinding on
the Rights Agent and the holders of the Rights.dHgourposes of this Agreement, the “current magkie” of a
Unit of Series A Preferred Stock shall be equaht“current market pricedf one share of Series A Preferred St
divided by 1,000.

(e) Anything herein to the contrary notwithstanding adjustment in the Purchase Price shall benedjunles
such adjustment would require an increase or deerefat least one percent in the Purchase Priceided,
however, that any adjustments that by reason of this 8edtiL(e) are not required to be made shall beezhrri
forward and taken into account in any subsequenstadent. All calculations under this Section 1alshe made to
the nearest cent or to the nearest ten-thousafdtiCommon Share or Common Equity Interest or oshare or
one-millionth of a share of Series A Preferred 8tas the case may be. Notwithstanding the finstesee of this
Section 11(e), any adjustment required by thisiSedtl shall be made no later than the earliei)dh(ee years
from the date of the transaction that mandates adprstment or (ii) the Expiration Date.

(f) If, as a result of an adjustment made purst@@&ections 11(a)(ii) or 13(a) hereof, the holdeamy Right
thereafter exercised shall become entitled to vecany shares of capital stock other than SeriBseferred Stock,
thereafter the number of such other shares sovadalei upon exercise of any Right and the Purchase thereof
shall be subject to adjustment from time to tima imanner and on terms as nearly equivalent atiqahle to the
provisions with respect to the Series A PreferretiScontained in Sections 11(a), (b), (c), (d), (&), (h), (i), (j),
(k), (1), and (m), and the provisions of Section8,710, 13, and 14 hereof with respect to theeSeki Preferred
Stock shall apply on like terms to any such otlheres.

(9) All Rights originally issued by the Company sehuent to any adjustment made to the Purchase Pric
hereunder shall evidence the right to purchastheahdjusted Purchase Price, the number of UniBedés A
Preferred Stock (or other securities or amountghor combination thereof) that may be acquirechftime to tim
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(h) Unless the Company shall have exercised itdieleas provided in Section 11(i), upon each ddjest of
the Purchase Price as a result of the calculatrade in Sections 11(b) and (c), each Right outstgnchmediately
prior to the making of such adjustment shall thitezavidence the right to purchase, at the adjuBterchase Price,
that number of Units of Series A Preferred Sto@tdulated to the nearest one
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ten-thousandth of a Unit) obtained by (i) multipigi(x) the number of Units of Series A Preferredc&tcovered by
a Right immediately prior to this adjustment by ify¢ Purchase Price in effect immediately priosuoh adjustment
of the Purchase Price and (i) dividing the prockecbbtained by the Purchase Price in effect imatelyi after such
adjustment of the Purchase Price.

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of
Rights, in lieu of any adjustment in the numbeboits of Series A Preferred Stock that may be aeguipon the
exercise of a Right. Each of the Rights outstandiiter the adjustment in the number of Rights dhaléxercisable
for the number of Units of Series A Preferred Stfmrkwhich a Right was exercisable immediately ptasuch
adjustment. Each Right held of record prior to sadjustment of the number of Rights shall becoraértamber of
Rights (calculated to the nearest one ten-thoubasfdi Right) obtained by dividing the Purchase®m effect
immediately prior to adjustment of the Purchased’by the Purchase Price in effect immediatelyr aftgustment ¢
the Purchase Price. The Company shall make a patiouncement, and notify the Rights Agent in wgiof its
election to adjust the number of Rights, indicating record date for the adjustment, and, if knaivthe time, the
amount of the adjustment to be made. This recorel may be the date on which the Purchase Priagjusted or
any day thereafter, but, if the Rights Certificatese been issued, shall be at least ten daystteterthe date of su
public announcement. If Rights Certificates haverbissued, upon each adjustment of the numberghtt&i
pursuant to this Section 11(i), the Company shallpromptly as practicable, cause to be distribtgdwlders of
record of Rights Certificates on such record dagh® Certificates evidencing, subject to Sectidrh&reof, the
additional Rights to which such holders shall betlex as a result of such adjustment, or, at {ht#a of the
Company, shall cause to be distributed to suchensldf record in substitution and replacementherRights
Certificates held by such holders prior to the dditadjustment, and upon surrender thereof, if iregby the
Company, new Rights Certificates evidencing allRights to which such holders shall be entitleéraguch
adjustment. Rights Certificates to be so distribugieall be issued, executed, and countersigndtimanner
provided for herein (and may bear, at the optiothefCompany, the adjusted Purchase Price) anbghedgistere:
in the names of the holders of record of Rightdifieates on the record date specified in the puatinouncement.

() Irrespective of any adjustment or change inRlnechase Price or the number of Units of Seri€s&ferred
Stock issuable upon the exercise of the RightsRights Certificates theretofore and thereaftargassmay continue
to express the Purchase Price per Unit and the euaflnits of Series A Preferred Stock that wgsressed in the
initial Rights Certificates issued hereunder.

(k) Before taking any action that would cause guostthent reducing the Purchase Price below the plaen
value of the number of Units of Series A Preferi&ack issuable upon exercise of the Rights, the 2oy shall
take any corporate action that may, in the opimbits counsel, be necessary in order that the Gomppnay validly
and legally issue such fully paid and non-assessalnihber of Units of Series A Preferred Stock ahsadjusted
Purchase Price.

() In any case in which this Section 11 shall riegthat an adjustment in the Purchase Price besretidctive
as of a record date for a specified event, the Gmyppnay elect to defer (and shall notify the Righgent in writing
of any such election) until the occurrence of seiebnt the issuance to the holder of any Right ésedcafter such
record date of that number of Units of Series Afétred Stock and shares of other capital stocleousties of the
Company, if any, issuable upon such exercise avémhove the number of Units of Series A Prefe8txtk and
shares of other capital stock or securities of@bepany, if any, issuable upon such exercise obalisés of the
Purchase Price in effect prior to such adjustmematyided, however, that the Company shall deliver to such holder
a due bill or other appropriate instrument evideg@uch holder’s right to receive such additiomares (fractional
or otherwise) or securities upon the occurrendb@®event requiring such adjustment.

(m) Anything in this Section 11 to the contrarywithstanding, prior to the Distribution Date, ther@pany
shall be entitled to make such reductions in thelfase Price, in addition to those adjustmentsesgty required k
this Section 11, as and to the extent that the dBofiDirectors shall determine that any (i) condation or
subdivision of the Series A Preferred Stock, guance wholly for cash of any shares of
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Series A Preferred Stock at less than the curranket price, (iii) issuance wholly for cash of sf&mpf Series A
Preferred Stock or securities that by their ternescanvertible into or exchangeable for sharesenieS A Preferred
Stock, (iv) stock dividends, or (v) issuance ohtgy options, or warrants referred to in this Secfil, hereafter
made by the Company to holders of its Series AdPred Stock, shall not be taxable to such holdeshall reduce
the taxes payable by such holders.

(n) The Company shall not, at any time after thetiiiution Date, (i) consolidate with any other $2er (other
than a direct or indirect, wholly-owned Subsidiafithe Company in a transaction that complies Biglation 11(0)
hereof), (ii) merge with or into any other Persothér than a direct or indirect, wholly-owned Sulesiy of the
Company in a transaction that complies with Sectibfo) hereof), or (iii) sell or transfer (or petrany Subsidiary
to sell or transfer), in one transaction, or aesedf transactions, assets or earning power agirggaore than 50%
of the assets or earning power of the Company tarfubsidiaries (taken as a whole) to any othesdpPeor Persons
(other than the Company and/or any of its direéhdirect, wholly-owned Subsidiaries in one or mbensactions,
each of which complies with Section 11(0) hereibf(x) at the time of or immediately after such sofidation,
merger, or sale there are any rights, warrantsthar instruments or securities outstanding orements in effect
that would substantially diminish or otherwise éfiate the benefits intended to be afforded by tighh®R or
(y) prior to, simultaneously with, or immediatelftea such consolidation, merger, or sale, the Retisat constitute
or would constitute, the “Principal Party” for poges of Section 13(a) hereof shall have distribateatherwise
transferred to its shareholders or other persofdifigpan equity interest in such Person Rights ipuesly owned by
such Person or any of its Affiliates and Associapesvided, however, that this Section 11(n) shall not affect the
ability of any Subsidiary of the Company to condate with, merge with or into, or sell or transdssets or earning
power to, any other Subsidiary of the Company.

(o) After the Distribution Date and so long as &ights shall then be outstanding (other than Rigtashave
become null and void pursuant to Section 7(e) Hgrdwe Company shall not, except as permitted éstiSns 23,
24, and 27 hereof, take (or permit any Subsidith® Company to take) any action if at the timehsaction is
taken it is reasonably foreseeable that such aatitbliminish substantially or otherwise eliminatee benefits
intended to be afforded by the Rights.

(p) Anything in this Agreement to the contrary nithgtanding, in the event that the Company shadngttime
after the Effective Date and prior to the DistributDate (i) declare a dividend on the outstanddognmon Shares
payable in Common Shares, (ii) subdivide any ontlitey Common Shares, (iii) combine any of the @uising
Common Shares into a smaller number of share$y)asgue any shares of its capital stock in aagsification of
the Common Shares (including any such reclassificah connection with a consolidation or mergewinich the
Company is the continuing or surviving corporatighe number of Rights associated with each Com8tare the
outstanding, or issued or delivered thereaftempiiat to the Distribution Date, shall be proporégdely adjusted so
that the number of Rights thereafter associated @ach Common Share following any such event siaidl the
result obtained by multiplying the number of Rigassociated with each Common Share immediately frisuch
event by a fraction the numerator of which shalthetotal number of Common Shares outstanding idietely
prior to the occurrence of the event and the denatar of which shall be the total number of Comrbrares
outstanding immediately following the occurrencesoth event. The adjustments provided for in tleisti&n 11(p)
shall be made successively whenever such a dividetheclared or paid or such a subdivision, contimnaor
reclassification is effected. If an event occust thiould require an adjustment under Section lid)a)(d this
Section 11(p), the adjustments provided for in Seéstion 11(p) shall be in addition and prior ty adjustment
required pursuant to Section 11(a)(ii).

SecTion 12. Certificate of Adjusted Purchase Price or NumbeBbares Whenever an adjustment is made
as provided in Section 11 or Section 13 hereofCbmpany shall (a) promptly prepare a certificatiisg forth
such adjustment and a brief statement of the faadscomputations accounting for such adjustmepprdmptly file
with the Rights Agent, and with each transfer agenthe Series A Preferred Stock and the Commaneédh a copy
of such certificate and (c) mail a brief summargrtof to each holder of a Rights Certificate (bprior to the
Distribution Date, to each holder of a certifice¢presenting Common Shares) in accordance withd®de26 hereof
The Rights Agent shall be fully protected in relyin
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on any such certificate and on any adjustmentatestent therein contained and shall have no duliglatity with
respect to, and shall not be deemed to have knowletl any adjustment or any such event unlessatikit shall
have received such a certificate.

SecTion 13. Consolidation, Merger or Sale or Transfer of Asset&arning Power.

(a) At any time after a Person has become an AicguiRerson, in the event that, directly or indikgatither
(x) the Company shall consolidate with, or mergthwaind into, any other Person (other than a doeatdirect,
wholly-owned Subsidiary of the Company in a tratisacthat complies with Section 11(0) hereof), aimel
Company shall not be the continuing or survivingtgrof such consolidation or merger, (y) any Paréather than
direct or indirect, whollyswned Subsidiary of the Company in a transactian tbomplies with Section 11(0) here
shall consolidate with, or merge with or into, tBempany, and the Company shall be the continuirgyunriving
entity of such consolidation or merger and, in @stion with such consolidation or merger, all ortfud the
outstanding Common Shares shall be converted méxahanged for stock or other securities of ammgioPerson
(or the Company) or cash or any other propertygpthe Company shall sell or otherwise transfemofue or more ¢
its Subsidiaries shall sell or otherwise transferny Person or Persons (other than the Compaasryoof its direct
or indirect, wholly-owned Subsidiaries in one orrmtransactions, each of which complies with Sectib(o)
hereof), in one or more transactions, assets oireapower aggregating 50% or more of the asse¢soring power
of the Company and its Subsidiaries (taken as daylfany such event described in (x), (y), or (e)ly herein
referred to as a “ Section 13 Evéptthen, and in each such case, proper provisiati e made so that:

(i) each holder of a Right, except as providedect®n 7(e) hereof, shall thereafter have the right
receive, upon the exercise thereof at the therentiRurchase Price multiplied by the number of $Jaft
Series A Preferred Stock for which a Right is th&arcisable, in accordance with the terms of tlgse@ment
and in lieu of Units of Series A Preferred Stoalgts number of validly authorized and issued, fpllyd, and
non-assessable shares of Common Equity Interest dfriheipal Party (which shares shall not be sulijeeiny
liens, encumbrances, rights of first refusal, tfaneestrictions, or other adverse claims) as dimkqual to the
result obtained by (1) multiplying such then cutr@archase Price by the number of Units of Seri¢x&errec
Stock for which such Right is exercisable immedyageior to the first occurrence of a Section 13Bw/(or, if
Section 11(a)(ii) Event has occurred prior to tingt foccurrence of a Section 13 Event, multiplyihg number
of such Units of Series A Preferred Stock for whicRight would be exercisable hereunder but for the
occurrence of such Section 11(a)(ii) Event by thecRase Price that would be in effect hereundefdyguch
first occurrence) and (2) dividing that product {g¥ following the first occurrence of a Section Hent, shall
be the “ Purchase Pri¢dor all purposes of this Agreement) by 50% of then current market price
(determined pursuant to Section 11(d) hereof) paresof the Common Equity Interest of such Prirldizaty
on the date of consummation of such Section 13 Even

(i) such Principal Party shall thereafter be lefdr, and shall assume, by virtue of such Sed®Event,
all the obligations and duties of the Company pamnsto this Agreement;

(iii) the term “ Company shall thereafter be deemed to refer to such Rr&ddarty, it being specifically
intended that the provisions of Section 11 heraaflapply only to such Principal Party followirfgetfirst
occurrence of a Section 13 Event;

(iv) such Principal Party shall take such stepslicing, but not limited to, the reservation ofudfigient
number of shares of its Common Equity Interestiannection with the consummation of any such tretisa
as may be necessary to ensure that the provisemesfshall thereafter be applicable, as nearlgasonably
may be possible, to its shares of Common Equitgrést thereafter deliverable upon the exercisbef t
Rights; and

(v) the provisions of Section 11(a)(ii) hereof st of no further effect following the first oceance of
any Section 13 Event, and the Rights that havehsoetofore been exercised shall thereafter become
exercisable in the manner described in this Sedi®n
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(b) “ Principal Party " shall mean:

() in the case of any transaction described ins#a(x) or (y) of the first sentence of Sectiona);3(A) the
Person (including the Company as successor therets the surviving entity) that is the issuer mf aecurities
or other equity interests into which shares of Camnr8tock are converted in such merger or consadidabr,
if there is more than one such issuer, the isst€ommon Equity Interest that has the highest aggjeecurrer
market price (determined pursuant to Section 14édgof) and (B) if no securities or other equitienests are
so issued, the Person (including the Company asessor thereto or as the surviving entity) thétésother
constituent party to such merger or consolidationif there is more than one such Person, theoRdhat is a
constituent party to such merger or consolidatiba,Common Equity Interest of which has the highest
aggregate current market price (determined pursoa®éction 11(d) hereof); and

(i) in the case of any transaction described ausk (z) of the first sentence of Section 13(& Rérson
that is the party receiving the largest portionhaf assets or earning power transferred pursuanicio
transaction or transactions, or, if each Personisteparty to such transaction or transactionsives the same
portion of the assets or earning power transfegpreduant to such transaction or transactions theifPerson
receiving the largest portion of the assets oriegrpower cannot be determined, whichever Persainhifis
received assets or earning power pursuant to sanhkdction or transactions, the Common Equity &steof
which has the highest aggregate current market gdetermined pursuant to Section 11(d) hereof);

provided, however, that in any such case, (1) if the Common Equitgriest of such Person is not at such time and
has not been continuously over the preceding twelgath period registered under Section 12 of thehBrge Act
(“ Registered Common Equity Interé$tand such Person is a direct or indirect Sulasydof another Person that
has Registered Common Equity Interest outstandiripicipal Party” shall refer to such other Pers(®);if the
Common Equity Interest of such Person is not Reggst Common Equity Interest, and such Person iieatar
indirect Subsidiary of another Person (other thamdividual), but is not a direct or indirect Sidiary of another
Person that has Registered Common Equity Intetgstamding, “Principal Party” shall refer to theimlate parent
entity of such first-mentioned Person; (3) if then@non Equity Interest of such Person is not Regidt€ommon
Equity Interest, and such Person is directly oirerly controlled by more than one Person, andanaore of suc
other Persons has Registered Common Equity Inteutstanding, “Principal Party” shall refer to wiéwer of such
other Persons is the issuer of the Registered Cantigaity Interest having the highest aggregateetiinmarket
price (determined pursuant to Section 11(d) hereo®l (4) if the Common Equity Interest of suchs®@eris not
Registered Common Equity Interest, and such Passainectly or indirectly controlled by more thanePerson
(one or more of which is a Person other than aivighaial), and none of such other Persons has Reg$tCommon
Equity Interest outstanding, “Principal ParsHall refer to whichever ultimate parent entityhis corporation havin
the greatest stockholders’ equity or, if no sudimadte parent entity is a corporation, shall réfewhichever
ultimate parent entity is the entity having theajest net assets.

(c) The Company shall not consummate any SectidBvERt unless the Principal Party shall have adafft
number of authorized shares of its Common Equitgrast that have not been issued (or reservedsaance) or
that are held in its treasury to permit the exeraisfull of the Rights in accordance with this S@t 13, and unless
prior thereto the Company and such Principal Pstrgll have executed and delivered to the RightsAge
supplemental agreement providing for the termdas#t in paragraphs (a) and (b) of this Sectiorat8 further
providing that the Principal Party shall use itsthefforts to:

(i) (A) prepare and file on an appropriate formsasen as practicable following the execution oftsuc
agreement, a registration statement under the Hesukct with respect to the shares of Common Bqui
Interest that may be acquired upon exercise oRigats, (B) cause such registration statementriane
effective (and to include a prospectus at all tim@®plying with the requirements of the Securifkes) until
the Expiration Date, and (C) take such action ag Ibearequired to ensure that any acquisition ohsiares of
Common Equity Interest upon the exercise of thehRigomplies with any
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applicable state security or “Blue Sky” laws asrsae practicable following the execution of suchkeagent;

(i) as soon as practicable after the executiosuch agreement, deliver to holders of the Righgtohical
financial statements for the Principal Party ancheaf its Affiliates that comply in all respectsttvithe
requirements for registration on Form 10 (or amgcegsor form) under the Exchange Act; and

(iii) obtain any and all regulatory approvals asyrba required with respect to the shares of Common
Equity Interest securities that may be acquirechupcercise of the Rights.

(d) In case the Principal Party that is to be d@yptara transaction referred to in this Sectiorha8 at the time of
such transaction, or immediately following suchgaction will have, a provision in any of its autlaed securities
or in its certificate of incorporation or by-laws ather instrument governing its affairs, or anlyestagreements or
arrangements, which provision would have the eféé¢t) causing such Principal Party to issue,onmection with,
or as a consequence of, the consummation of aaiton referred to in this Section 13, shares ah@won Equity
Interest of such Principal Party at less than lies tcurrent market price per share (determinedupntgo Section 11
(d) hereof) or securities exercisable for, or catibke into, Common Equity Interest of such Prirdiparty at less
than such then current market price (other thartders of Rights pursuant to this Section 13);gioviding for
any special payment, tax, or similar provisionsamnection with the issuance of the Common Equitgrest of
such Principal Party pursuant to the provisionSegtion 13; or (iii) otherwise eliminating or sudostially
diminishing the benefits intended to be affordedh®y Rights in connection with, or as a consequencthe
consummation of a transaction referred to in tlesti®n 13; then, in such event, the Company slwtltansummate
any such transaction unless prior thereto the Compad such Principal Party shall have executeddatidered to
the Rights Agent a supplemental agreement provittiagthe provision in question of such Principait? shall
have been cancelled, waived, or amended, or thauthorized securities shall be redeemed, sdttbatpplicable
provision will have no effect in connection withr, @s a consequence of, the consummation of theopeab
transaction.

(e) The provisions of this Section 13 shall sinijlapply to successive mergers or consolidationsates or
other transfers. In the event that a Section 131Esieall occur at any time after the occurrenca 8&ction 11(a)(ii)
Event, the Rights that have not theretofore beencised shall thereafter become exercisable imidwener
described in Section 13(a).

SecTioN 14.  Fractional Rights; Fractional Shares; Waiver (a) The Company shall not be required to issue
fractions of Rights or to distribute Rights Cediftes that evidence fractional Rights. In lieuwaftsfractional
Rights, there shall be paid to the Persons to wéicdh fractional Rights would otherwise be issuadteamount in
cash equal to such fraction of the market valua whole Right. For purposes of this Section 14fe,market value
of a whole Right shall be the closing price of Rights for the Trading Day immediately prior to e that such
fractional Rights would have been otherwise isselabhe closing price of the Rights for any day khe| if the
Rights are listed or admitted to trading on a matiGecurities exchange, as reported in the prahcipnsolidated
transaction reporting system with respect to séeariisted on the principal national securitiesleange on which
the Rights are listed or admitted to trading othé Rights are not listed or admitted to tradingaay national
securities exchange, the last quoted price ogtikp quoted, the average of the high bid and lelked prices in the
over-the-counter market, as reported by NASDAQuahsother system then in use or, if on any such thet Rights
are not quoted by any such organization, the aeeothe closing bid and asked prices as furnisiyeal
professional market maker making a market in thghRRiselected by the Board of Directors. If on angh date no
such market maker is making a market in the Rightsfair value of the Rights on such date as detexd in good
faith by the Board of Directors shall be used amchsdetermination shall be described in a statefiledtwith the
Rights Agent and delivered to the holders of thgh®, which shall be conclusive for all purposes.

(b) The Company shall not be required to issudifvas of shares of Series A Preferred Stock (ctifwen
fractions that are integral multiples of one onedtbandth of a share of Series A Preferred Stoob epercise of
the Rights or to distribute certificates that evide such fractional shares of Series A PreferredkSpther than
fractions that are integral multiples of one onedtbandth of a share of Series A Preferred
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Stock). Subject to Section 7(c)(1) hereof, fractiofishares of Series A Preferred Stock in integualtiples of one
one-thousandth of a share of Series A PreferreckStay, at the election of the Company, be eviderxe
depositary receipts, pursuant to an appropriateemgent between the Company and a Depositary Agerdted by
it; provided, however, that such agreement shall provide that the hsldesuch depositary receipts shall have all
the rights, privileges, and preferences to whidytare entitled as Beneficial Owners of the shafé&eries A
Preferred Stock represented by such depositaryptecén lieu of such fractional shares of SerieBr&ferred Stock
that are not integral multiples of one one-thousiand a share, the Company may pay to the registeoéders of
Rights Certificates at the time such Rights are@sed as herein provided an amount in cash equbktsame
fraction of the then current market price of a shairSeries A Preferred Stock on the day of exerdstermined in
accordance with Section 11(d) hereof.

(c) The holder of a Right, by the acceptance ofRfght, expressly waives his right to receive amgfional
Rights or any fractional shares upon exerciseRight, except as permitted by this Section 14.

SecTioN 15. Rights of Action All rights of action in respect of this Agreemeather than rights of action
vested in the Rights Agent pursuant to Sectionetr@df, are vested in the respective registeredehslof the Rights
Certificates (and, prior to the Distribution Datiee registered holders of certificates represer@iogimon Shares);
and any registered holder of a Rights Certificate grior to the Distribution Date, of a certifieatepresenting
Common Shares), without the consent of the Riglgisn or of the holder of any other Rights Certiféicgor, prior
to the Distribution Date, of a certificate represgg Common Shares), may, in his own behalf anchferown
benefit, enforce, and may institute and maintaiy snt, action or proceeding against the Compargngrother
Person to enforce, or otherwise act in respediisfright to exercise the Rights evidenced by Srigits Certificate
in the manner provided in such Rights Certificatd & this Agreement. Without limiting the foreggior any
remedies available to the holders of Rights, #ascifically acknowledged that the holders of Riglhibuld not have
an adequate remedy at law for any breach of thireé&mgent and shall be entitled to specific perforreanf the
obligations hereunder and injunctive relief agaatdtial or threatened violations of the obligatibeseunder of any
Person subject to this Agreement.

SecTion 16.  Agreement of Rights Holders Every holder of a Right, by accepting the samasents and
agrees with the Company and the Rights Agent attd eviery other holder of a Right that:

(a) prior to the Distribution Date, the Rights wilkk transferable only in connection with the trensff
Common Shares;

(b) after the Distribution Date, the Rights Ceciifies are transferable only on the registry bobkiseo
Rights Agent if surrendered at the office of thgliRs Agent designated for such purposes, duly eedoor
accompanied by a proper instrument of transfenveittuthe appropriate forms and certificates dulg@axed;

(c) subject to Section 6(a) and Section 7(f) herthef Company and the Rights Agent may deem aatl tre
the Person in whose name a Rights Certificatepfaor to the Distribution Date, the associated Camr8hare
certificate) is registered as the absolute ownereitf and of the Rights evidenced thereby (notwatiding any
notations of ownership or writing on the Rights @eates or the associated Common Share certificzde b
anyone other than the Company or the Rights Aden#ll purposes whatsoever, and neither the Compan
the Rights Agent, subject to the last sentenceeofi@ 7(e) hereof, shall be affected by any naticéne
contrary; and

(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the RightsrAge
shall have any liability to any holder of a Rightamy other Person as a result of its inabilitpéoform any of
its obligations under this Agreement by reasonnyf areliminary or permanent injunction or otherard
decree, judgment, or ruling issued by a court ofijgetent jurisdiction or by a governmental, reguigtor
administrative agency or commission, or any statule, regulation, or executive order promulgateénacted
by any governmental authority, prohibiting or othiese restraining performance of such obligatiomvited,
however, the Company must use its best efforts to havesanli order, decree, judgment, or ruling lifted or
otherwise overturned as promptly as practicable.
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SecTioN 17. Rights Certificate Holder Not Deemed a Stockholdéo holder, as such, of any Rights
Certificate shall be entitled to vote, receive dends or be deemed for any purpose the holdeeaidmber of
shares of Series A Preferred Stock or any otherres of the Company that may at any time beab$ion the
exercise of the Rights represented thereby, ndr @mgthing contained herein or in any Rights Gexdite be
construed to confer upon the holder of any Rigtedificate, as such, any of the rights of a stodttéoof the
Company or any right to vote for the election atdtors or upon any matter submitted to stockhsldéany
meeting thereof, or to give or withhold consenamy corporate action, or, except as provided ini@&e@5 hereof,
to receive notice of meetings or other actionsddiffig shareholders, or to receive dividends or stijpson rights, or
otherwise, until the Right or Rights evidenced bgtsRights Certificate shall have been exerciseatoordance
with the provisions hereof.

SecTion 18.  Concerning the Rights Agent(a) The Company agrees to pay to the Rights Agergonable
compensation for all services rendered by it hedeuand, from time to time, on demand of the Rigtgsnt, its
reasonable expenses, including reasonable feedisingtsements of counsel and other reasonablerdeiments,
incurred in the preparation, delivery, amendmetiaistration, or execution of this Agreement ainel &cceptance,
administration, exercise and performance of itsedutereunder. The Company also agrees to inderni@fRights
Agent for, and to hold it harmless against, ang ¢iability, damage, judgment, fine, penalty, olademand,
settlement, cost, or expense (including, withamitition, the reasonable fees and disbursemerusuwfsel),
incurred without negligence, bad faith, or willilmisconduct on the part of the Rights Agent, for aogon taken,
suffered, or omitted by the Rights Agent in conigtwith the acceptance, administration, exercse,
performance of its duties under this Agreementiuitiog the costs and expenses of defending agamstlaim of
liability hereunder.

(b) The Rights Agent shall be authorized and ptettand shall incur no liability for, or in resp@ftany actiot
taken, suffered, or omitted by it in connectionhyits acceptance and administration of this Agresnand the
exercise and performance of its duties hereundegliance upon any Rights Certificate or certiiictor shares of
Series A Preferred Stock or for other capital stockecurities of the Company, instrument of agsigmt or transfe
power of attorney, endorsement, affidavit, lettentice, direction, consent, certificate, statementther paper or
document believed by it to be genuine and to haemtsigned, executed and, where necessary, verified
acknowledged by the proper Person or Persons.

(c) The provisions of this Section 18 and Secti@rb&low shall survive the termination of this Agremt, the
exercise or expiration of the Rights, and the mestign, replacement, or removal of the Rights Agent

SecTion 19. Merger or Consolidation or Change of Name of Righgent. (a) Any Person into which the
Rights Agent or any successor Rights Agent may éeged or with which it may be consolidated, or Beyson
resulting from any merger or consolidation to whilse Rights Agent or any successor Rights Agenit blaaa party
or any Person succeeding to the corporate trusttaneholder services businesses of the Rights Ageanty
successor Rights Agent, shall be the successbetRights Agent under this Agreement without thecetion or
filing of any document or any further act on thetd any of the parties hereto; providelddowever, that such
Person would be eligible for appointment as a sssmeRights Agent under the provisions of Sectibm@reof. In
case at the time such successor Rights Agentsinadkeed to the agency created by this Agreemeypfahe
Rights Certificates shall have been countersigngchbt delivered, any such successor Rights Ageyt adopt the
countersignature of a predecessor Rights Agentlatider such Rights Certificates so countersigaedt in case at
that time any of the Rights Certificates shall hate been countersigned, any successor Rights Aggnt
countersign such Rights Certificates either inrtame of the predecessor Rights Agent or in the rafritee
successor Rights Agent; and in all such casesRigtits Certificates shall have the full force pd®d in the Rights
Certificates and in this Agreement.

(b) In case at any time the name of the Rights Agball be changed and at such time any of thetRigh
Certificates shall have been countersigned butlatitered, the Rights Agent may adopt the courdesgtiure under
its prior name and deliver Rights Certificates sartersigned; and in case at that time any of igatR Certificates
shall not have been countersigned, the Rights Ageyt countersign such Rights
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Certificates either in its prior name or in its ngad name; and in all such cases such Rights iCat&$ shall have
the full force provided in the Rights Certificatsd in this Agreement.

SecTion 20. Duties of Rights Agent The Rights Agent undertakes to perform only thed and obligations
imposed by this Agreement, upon the following teand conditions, by all of which the Company arelltblders
of Rights Certificates, by their acceptance thersbéll be bound:

(a) The Rights Agent may consult with legal courfad¢io may be legal counsel for the Company or an
employee of the Rights Agent), and the advice dmiop of such counsel shall be full and complete
authorization and protection to the Rights Agenipasind the Rights Agent shall incur no liabifiey or in
respect of, any action taken, suffered, or omittedhe Rights Agent in good faith and in accordawith such
advice or opinion.

(b) Whenever in the performance of its duties urldisr Agreement the Rights Agent shall deem it
necessary or desirable that any fact or mattehu@eg, without limitation, the identity of an Acging Person
and the determination of “current market price”)dveved or established by the Company prior toRlghts
Agent taking, suffering, or omitting to take anyiaa hereunder, such fact or matter (unless othigieace in
respect thereof be specified herein) may be ded¢mbd conclusively proved and established by afioate
signed by any one of the Chairman of the Board(Cthief Executive Officer, the President, the Viceaman
of the Board, the Treasurer, any Assistant Treastire Secretary, or any Assistant Secretary oCthepany
and delivered to the Rights Agent, and such cedtié shall be full and complete authorization aradgztion to
the Rights Agent, and the Rights Agent shall inotiability, for or in respect of any action takesuffered, or
omitted in good faith by it under the provisiongtlois Agreement in reliance upon such certificate.

(c) The Rights Agent shall be liable hereundehtsa@ompany or any other Person only for its own
negligence, bad faith, or willful misconduct. Aniyth herein to the contrary notwithstanding, in rer shall
the Rights Agent be liable for special, punitiveirect, consequential, or incidental loss or deenafgany kind
whatsoever (including but not limited to lost ptsfi

(d) The Rights Agent shall not be liable for orregson of any of the statements of fact or recitals
contained in this Agreement or in the Rights Ciedifes or be required to verify the same (excepo &s
countersignature on such Rights Certificates) aliitguch statements and recitals are and shalébmdd to
have been made by the Company only.

(e) The Rights Agent shall not have any responsilfbr the validity of this Agreement or the exé¢iom
and delivery hereof (except the due execution @tidety hereof by the Rights Agent) or for the ditly or
execution of any Rights Certificate (except itsmusignature thereon); nor shall it be respondini@ny
breach by the Company of any covenant or failuréheyCompany to satisfy conditions contained is thi
Agreement or in any Rights Certificate; nor shiallé responsible for any change in the exercigglifithe
Rights (including Rights becoming void pursuangtxtion 7(e) hereof) or any adjustment in the tesfrithe
Rights required under the provisions of SectionslBl 23, or 24 hereof or for the manner, methodnoount
of any such change or adjustment or the ascertpofithe existence of facts that would require sigh
change or adjustment (except with respect to tleecése of Rights evidenced by Rights Certificatiésraeceip
by the Rights Agent of the certificate describimy auch adjustment contemplated by Section 12)shaH it
by any act hereunder be deemed to make any repaésaror warranty as to the authorization or reaton of
any shares of Series A Preferred Stock or any atheurities to be issued pursuant to this Agreemieahy
Rights Certificate or as to whether any shareseofeS A Preferred Stock or any other securitie§ wihen so
issued, be validly authorized and issued, fullyd@ad non-assessable.

() The Company shall perform, execute, acknowledge deliver or cause to be performed, executed,
acknowledged, and delivered all such further amtéfuments, and assurances as may reasonablyinecct by
the Rights Agent for the performance by the Rigkgent of its duties under this Agreement.
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(9) The Rights Agent is hereby authorized and tiz@¢o accept instructions with respect to the
performance of its duties hereunder from any ortd®{Chairman of the Board, the Chief Executivadeff the
President, the Vice-Chairman of the Board, the &acy, any Assistant Secretary, the Treasuremyr a
Assistant Treasurer of the Company, and to appsuth officers for advice or instructions in conti@t with
its duties, and such instructions shall be fulhautzation and protection to the Rights Agent, trelRights
Agent shall not be liable for or in respect of @tyion taken, suffered, or omitted by it in gooithfan
accordance with instructions of any such officer.

(h) The Rights Agent and any shareholder, affilidteector, officer, or employee of the Rights Ageray
buy, sell, or deal in any of the Rights or othensies of the Company or become pecuniarily ieséed in any
transaction in which the Company may be interesiedpntract with or lend money to the Company or
otherwise act as fully and freely as though thehRighgent were not Rights Agent under this Agreeimen
Nothing herein shall preclude the Rights Agentryr such stockholder, affiliate, director, officer,employee
from acting in any other capacity for the Companyoo any other Person.

(i) The Rights Agent may execute and exercise dnlyeorights or powers hereby vested in it or perfo
any duty hereunder either itself (through its dives, officers, and employees) or by or throughaiterneys or
agents, and the Rights Agent shall not be answe@bdccountable for any act, default, neglectigconduct
of any such attorneys or agents or for any loghe¢dCompany or any other Person resulting fromsaroh act,
default, neglect, or misconduct, absent gross geatie, bad faith, or willful misconduct of the Rigihgent in
the selection and continued employment thereof.

() No provision of this Agreement shall requiretRights Agent to expend or risk its own funds or
otherwise incur any financial liability in the perfance of any of its duties hereunder or in ther@sge of its
rights hereunder if the Rights Agent shall havesoeable grounds for believing that repayment ohduads ol
adequate indemnification against such risk or liighis not reasonably assured to it.

(k) If, with respect to any Rights Certificate samdered to the Rights Agent for exercise or trangfie
certificate attached to the form of assignmenioomfof election to purchase, as the case may Isendizbeen
completed, has not been signed, or indicates amative response to clause 1 and/or 2 thereofRigats
Agent shall not take any further action with reggecsuch requested exercise or transfer withesit ¢onsultin
with the Company. If such certificate has been deteg and signed and shows a negative responsauses :
and 2 of such certificate, unless previously iretted otherwise in writing by the Company (whichtinstions
may impose on the Rights Agent additional minisierésponsibilities, but no discretionary respottiigs), the
Rights Agent may assume without further inquiryt tie Rights Certificate is not owned by a persesctibed
in Section 4(b) or Section 7(e) hereof and shallbgocharged with any knowledge to the contrary.

SecTion 21.  Change of Rights Agent The Rights Agent or any successor Rights Agent rasign and be
discharged from its duties under this Agreemennupaty days’prior notice in writing mailed to the Company, ¢
to each transfer agent of the Series A PreferredkSind the Common Shares, by registered or @zttifiail, in
which case the Company shall give or cause toEngivritten notice to the registered holders offghts
Certificates by first-class mail. The Company mamove the Rights Agent or any successor Rights Aggon
thirty days’ prior notice in writing, mailed to thiRights Agent or successor Rights Agent, as the s&s/ be, and to
each transfer agent of the Series A Preferred Stndkhe Common Shares, by registered or certifieit], and to
the registered holders of the Rights Certificatg§idst-class mail. If the Rights Agent shall rasigr be removed or
shall otherwise become incapable of acting, the @ shall appoint a successor to the Rights Adktiite
Company shall fail to make such appointment withiperiod of thirty days after giving notice of suetmoval or
after it has been notified in writing of such resgjon or incapacity by the resigning or incapaeieRights Agent
or by the holder of a Rights Certificate (who shaith such notice, submit his Rights Certificabe inspection by
the Company), then any registered holder of anyhRi@ertificate may apply to any court of compefarisdiction
for the appointment of a new Rights Agent. Any &830r Rights Agent, whether appointed by the Compaiby
such a court, shall be (a) a Person organized aimgj dhusiness under the laws of the United Statesp
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state of the United States, in good standing, sfeafluthorized under such laws to exercise corpdnast, stock
transfer, or shareholder services powers, shalib@ct to supervision or examination by federadtate authoritie:
and shall have at the time of its appointment ghRRiAgent a combined capital and surplus of at|$80,000,000
or (b) an Affiliate of a Person described in cla(emgeof this sentence. After appointment, the sssoeRights Agent
shall be vested with the same powers, rights, slatiel responsibilities as if it had been originaliyned as Rights
Agent without further act or deed; but the predscefights Agent shall deliver and transfer toghecessor Rights
Agent any property at the time held by it hereundad execute and deliver any further assuranee/es@ance, act
or deed necessary for the purpose. Not later taeffective date of any such appointment, the Gomshall file
notice thereof in writing with the predecessor Réghgent and each transfer agent of the SeriesefeRed Stock
and the Common Shares, and mail a notice theraagfiiing to the registered holders of the Rightstifleates by
first-class mail. Failure to give any notice praadbdfor in this Section 21, however, or any defaet¢in, shall not
affect the legality or validity of the resignationremoval of the Rights Agent or the appointmdrthe successor
Rights Agent.

SecTion 22.  Issuance of New Rights CertificatedNotwithstanding any of the provisions of this Agment
or the Rights Certificates to the contrary, the @any may, at its option, issue new Rights Certifisavidencing
Rights in such form as may be approved by a mgjofithe Board of Directors to reflect any adjustriner change
made in accordance with the provisions of this Agrent in the Purchase Price or the number or kirndags of
shares or other securities or property that magdogired under the Rights Certificates. In addijtiorconnection
with the issuance or sale of Common Shares follgwlre Distribution Date and prior to the Expiratidate, the
Company (a) shall, with respect to Common Shareéssseed or sold pursuant to the exercise of stptioas or
under any employee plan or arrangement, or upoaxaecise, conversion or exchange of securitiesihaiter
issued by the Company, and (b) may, in any othee,ahdeemed necessary or appropriate by the Bafard
Directors, issue Rights Certificates representirggappropriate number of Rights in connection sitbh issuance
or sale; provided however, that (i) no such Rights Certificate shall be eif, and to the extent that, the Company
shall be advised by counsel that such issuancednyghte a significant risk of material adversedansequences
the Company or the person to whom such Rights fidaté would be issued, and (ii) no such Rightstieate shal
be issued if, and to the extent that, appropridpestment shall otherwise have been made in ligh®fssuance
thereof.

SecTion 23. Redemption and Termination (a) The Board of Directors may, within its solealetion, at any
time prior to the earlier of (i) such time as arer$dn becomes an Acquiring Person and (ii) thel [Hrpgiration
Date, redeem all, but not less than all, of the thietstanding Rights at a redemption price of 30108er Right,
rounded up to the nearest whole cent, appropriaigjlysted to reflect any stock split, reverse stqlk, stock
dividend, or similar transaction occurring aftee thate hereof (such redemption price, as adjubtedg hereinafter
referred to as the “ Redemption Pri¢eThe redemption of the Rights by the Board ofdators pursuant to this
paragraph (a) may be made effective at such timspoh basis, and with such conditions as the BobiDirectors
in its sole discretion may establish. The Compaay,mat its option, pay the Redemption Price in c&mmon
Shares (based on the current market price (detechparsuant to Section 11(d) hereof) of the ComBtock at the
time of redemption) or any other form of considieratdleemed appropriate by the Board of Directors.

(b) If the Company receives a Qualified Offer anel Board of Directors of the Company has not redektine
outstanding Rights or exempted such offer fromt¢inms of this Agreement or called a special meating
stockholders for the purpose of voting on whetherai to exempt such Qualified Offer from the terofishis
Agreement, in each case by the end of the 90 ddigsving the commencement of such Qualified Oftard if the
Company receives, not earlier than 90 days nor tag; 120 days following the commencement of SQahlified
Offer, a written notice complying with the termstbis Section 23(b) (the * Special Meeting Notieproperly
executed by the holders of record (or their dulthatized proxy) of ten percent (10%) or more of shares of
Common Stock then outstanding (excluding shar&soofimon Stock beneficially owned by the Person nmakie
Qualified Offer and such Person’s Affiliates andsésiates), directing the Board of Directors of @@mpany to
submit to a vote of stockholders at a special mgaidf the stockholders of the Company (a “ Spedietting”) a
resolution authorizing the redemption of all, bat n
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less than all, of the then outstanding Rights etRkedemption Price (the “ Redemption Resolutiprihen the Boar
of Directors of the Company shall take such act@msare necessary or desirable to cause the RedarRasolutiol
to be submitted to a vote of stockholders withimetly days following receipt by the Company of tipe&al
Meeting Notice (the “ Special Meeting Perigdby including a proposal relating to adoptiontioé

Redemption Resolution in the proxy materials of@menpany for the Special Meeting; providdtbwever, that if
the Company, at any time during the Special Med#agod and prior to a vote on the Redemption Reiswl,
enters into a Definitive Acquisition Agreement, Bpecial Meeting Period may be extended (and aegisSp
Meeting called in connection therewith may be cladgif the Redemption Resolution will be sepakatibmitted
to a vote at the same meeting as the Definitiveulsition Agreement. For purposes of a Special Meghiotice, th:
record date for determining eligible holders ofaretof the Common Stock shall be the ninetieth fdélpwing the
commencement of a Qualified Offer. Any Special NtegiNotice must be delivered to the Secretary ef@ompan
at the principal executive offices of the Compang anust set forth, as to the stockholders of reeartuting such
Special Meeting Notice, (i) the name and addressioh stockholders, as they appear on the Comphnglss and
records, (ii) the number of shares of Common Stbekare owned of record by each of such stockhslded

(iii) in the case of Common Stock that is owneddfmmally by another Person, an executed certiiicaby the
holder of record that such holder has executed Speltial Meeting Notice only after obtaining instians to do so
from such beneficial owner. Subject to the requiata of applicable law, the Board of Directorshaf Company
may take a position in favor of or opposed to ttepdion of the Redemption Resolution, or no positidth respect
to the Redemption Resolution, as it determinesetagpropriate in the exercise of its fiduciary dsitiln the event
that (A) no Person has become an Acquiring Persion fo the effective date of redemption referredélow in this
sentence, (B) the Qualified Offer continues to legualified Offer prior to the last day of the Spddvieeting Period
(the “ Outside Meeting Dat® and (C) either (1) the Special Meeting is noldhen or prior to the ninetieth day
following receipt of the Special Meeting Notice(8) at the Special Meeting at which a quorum iserg, the
holders of a majority of the shares of Common Staatistanding as of the record date for the Spétéadting
selected by the Board of Directors of the Compaxgliding shares of Common Stock beneficially owbngdhe
Person making the Qualified Offer and such Persaffiiates and Associates), shall vote in favortbé
Redemption Resolution, then all of the Rights shaldleemed redeemed at the Redemption Price byfailate to
hold the Special Meeting or as a result of the &dopf the Redemption Resolution by the stockhsas the
Company (or the Board of Directors of the Compamglisake such other action as may be necessametent the
existence of the Rights from interfering with trensummation of the Qualified Offer), such redemptio be
effective, as the case may be, (x) as of the a@bdbaisiness on the Outside Meeting Date if a Spébiting is not
held on or prior to such date or (y) if a Speciadiing is held on or prior to the Outside Meetiragd) as of the da
on which the results of the vote adopting the Rgutéan Resolution at the Special Meeting are cexdifas official
by the appointed inspectors of election for thecgddvieeting.

(c) Immediately upon the action of the Board ofdaiors ordering the redemption of Rights pursuant t
paragraph (a) or (b) of this Section 23, and witlemy further action and without any notice, thghtito exercise tt
Rights will terminate and the only right thereaftéthe holders of Rights shall be to receive tleel@&mption Price
for each Right held. The Company shall promptlyegiiy written notice to the Rights Agent of any kwedemption
and (ii) public notice of any such redemption; pded, however, that the failure to give, or any defect in, angts
notice shall not affect the validity of such redeimp. Within 10 days after such action of the Boaf®irectors
ordering the redemption of the Rights, the Compsimall mail a notice of redemption to all the hofdef the then
outstanding Rights at their last addresses asahpgar upon the registry books of the Rights Agenprior to the
Distribution Date, on the registry books of thensfer agent for the Common Shares. Any noticeithatailed in th
manner herein provided shall be deemed given, veh@thnot the holder receives the notice. Each sotice of
redemption will state the method by which the payhof the Redemption Price will be made. Neither @ompany
nor any of its Affiliates or Associates may rede@gequire, or purchase for value any Rights at ang tn any
manner other than that specifically set forth iis Bection 23 or in Section 24 hereof, or othentimaconnection
with the purchase of Common Shares or the conversioedemption of Common Shares in accordance tivith
applicable provisions of the Certificate of Incorgiion prior to the Distribution Date.
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SeEcTioN 24. Exchange (a) The Board of Directors may, at its optionaay time after any Person becomes
an Acquiring Person, exchange all or part of tlemtbutstanding and exercisable Rights (which stwlinclude
Rights that have become null and void pursuantegtovisions of Section 7(e) hereof) for Commarc&tat an
exchange ratio of one share of Common Stock pentRagppropriately adjusted to reflect any stocht spiock
dividend, or similar transaction occurring aftee thate hereof (such exchange ratio being heremafierred to as
the “ Exchange Ratit). Notwithstanding the foregoing, the Board of &itors shall not be empowered to effect
such exchange at any time after any Acquiring Reragether with all Affiliates and Associates ath Acquiring
Person, becomes the Beneficial Owner of sharetihy Stock representing 50% or more of the totating Powe
of the aggregate of all shares of Voting Stock thetstanding.

(b) Immediately upon the action of the Board ofd@tors ordering the exchange of any Rights pursiaant
paragraph (a) of this Section 24 and without amih&ar action and without any notice, the right xereise such
Rights shall terminate and the only right thergadfea holder of such Rights shall be to receiva tumber of
shares of Common Stock equal to the number of Rights held by such holder multiplied by the ExdpamRatio.
The Company shall promptly give (i) written noticethe Rights Agent of any such exchange and (ijlip notice
of any such exchange; providellowever, that the failure to give, or any defect in, smdtice shall not affect the
validity of such exchange. The Company promptiighail a notice of any such exchange to all of tieéders of
such Rights at their last addresses as they appearthe registry books of the Rights Agent. Antigethat is
mailed in the manner herein provided shall be deegieen, whether or not the holder receives thicaoEach suc
notice of exchange will state the method by whiah éxchange of the shares of Common Stock for Righitbe
effected and, in the event of any partial exchatignumber of Rights that will be exchanged. Aaytipl exchang
shall be effected pro rata based on the numbeighft® (other than Rights that have become voiduyaursto the
provisions of Section 7(e) hereof) held by eacldéobf Rights.

(c) In the event that there are not sufficient skaf Common Stock issued but not outstanding thosaized
but unissued to permit any exchange of Rights atecaplated in accordance with this Section 24 Gbmpany
shall take all such action as may be necessamyttmeaze additional shares of Common Stock forasee upon
exchange of the Rights. In the event the Compdist, good faith effort, is unable to take all swadtion as may be
necessary to authorize such additional shares win@in Stock, the Company shall substitute Unitsesfes A
Preferred Stock (or Equivalent Preferred Stocki3ommon Stock exchangeable for Rights, at theainitite of one
Unit of Series A Preferred Stock (or Equivalentfneed Stock) for each share of Common Stock, psompiately
adjusted to reflect stock splits, stock dividerats] other similar transactions after the date Hereo

SecTion 25.  Notice of Certain Events (a) In case the Company shall propose, at ang &fter the
Distribution Date, (i) to pay any dividend payabiestock of any class or series to the holdersesieS A Preferred
Stock or to make any other distribution to the leaddof Series A Preferred Stock (other than a exgylarterly cas
dividend out of earnings or retained earnings ef@mpany); (ii) to offer to the holders of SerePreferred Stoc
rights or warrants to subscribe for or to purchase additional shares of Series A Preferred Stodbhares of stock
of any class or any other securities, rights oiomy; (iii) to effect any reclassification of Segid Preferred Stock
(other than a reclassification involving only thébdivision of outstanding shares of Series A Preteftock);

(iv) to effect any consolidation or merger intovaith any other Person (other than a Subsidiarjhef@ompany in a
transaction which complies with Section 11(0) h8&rewr to effect any sale or other transfer (op&mit one or
more of its Subsidiaries to effect any sale or otrensfer), in one or more transactions, of mbent50% of the
assets or earning power of the Company and itsidaliss (taken as a whole) to any other PersdPessons (other
than the Company and/or any of its Subsidiariesni® or more transactions each of which compliek &éction 11
(0) hereof); or (v) to effect the liquidation, disstion or winding up of the Company; then, in eacich case, the
Company shall give to each registered holder oightR Certificate, to the extent feasible, andh® Rights Agent i
accordance with Section 26 hereof, a written natfceuch proposed action, which shall specify #word date for
the purposes of such stock dividend, distributibrights or warrants, or the date on which suchassification,
consolidation, merger, sale, transfer, liquidatigdissolution, or winding up is to take place anel date of
participation therein by the holders of the shafeSeries A Preferred Stock if any such date isetdixed, and such
notice shall be so given in the case of any aa@ered by clause (i) or (ii) above at least ten
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(10) days prior to the record date for determirtiotders of the shares of Series A Preferred Stockdirposes of
such action, and in the case of any such othesraddit least ten (10) days prior to the date otakang of such
proposed action or the date of participation thebsi the holders of the shares of Series A Pralesteck
whichever shall be the earlier; provideldowever, that no such action shall be taken pursuantisoStction 25(a)
that will or would conflict with any provision ohe Certificate of Incorporation; providéarther, that no such
notice shall be required pursuant to this Sectnf2zany Subsidiary of the Company effects a ctidation or
merger with or into, or effects a sale or othengfar of assets or earnings power to, any othesiSialoy of the
Company.

(b) In case any of the events set forth in Sectibfa)(ii) hereof shall occur, then, in any suchecs the
Company shall, as soon as practicable thereaftey tg each holder of a Rights Certificate, to éxéent feasible,
and to the Rights Agent in accordance with Se@®mhereof, a written notice of the occurrence ahsevent, whic
notice shall describe such event and the consegaa@ithe event to holders of Rights under Sectia)(ii)
hereof, and (ii) all references in the precedingtia 25(a) to Series A Preferred Stock shall bentkd to refer, if
appropriate, to any other securities that may logiaed upon exercise of a Right.

(c) In case any Section 13 Event shall occur, therCompany shall, as soon as practicable theregite to
each registered holder of a Rights Certificatehtoextent feasible, and to the Rights Agent iroet&nce with
Section 26 hereof, a written notice of the occureeof such event, which notice shall describe swvemt and the
consequences of such event to holders of Rightsrupelction 13(a) hereof.

SecTioN 26. Notices. All notices and other communications providedHereunder shall, unless otherwise
stated herein, be in writing (including by facsimitelegram or cable) and mailed or sent or dediveif to the
Company, at its address at:

MarketAxess Holdings Inc.
140 Broadway, 42nd Floor
New York, New York 10005
Attention: General Counsel

And if to the Rights Agent, at its address at:

American Stock Transfer & Trust Company, LLC
59 Maiden Lane
New York, NY 10038

Notices or demands authorized by this Agreemehgtgiven or made by the Company or the Rights Agetite
holder of any Rights Certificate (or, if prior tioet Distribution Date, to the holder of certificatepresenting
Common Shares) shall be sufficiently given or mi&édent by first-class mail, postage prepaid, adsked to such
holder at the address of such holder as showneretjistry books of the Company or the Rights Agasthe case
may be.

SecTioN 27.  Supplements and AmendmentSubject to the penultimate sentence of this 8e@v, the
Company, by action of the Board of Directors, mayf time to time supplement or amend this Agreemétitout
the approval of any holders of Rights in orderucecany ambiguity, to correct or supplement anyision
contained herein that may be defective or incoeststith any other provisions herein, to shortefeagthen any
time period hereunder, or to make any other promsiwith respect to the Rights that the Company desm
necessary or desirable, any such supplement ordarreatt to be evidenced by a writing signed by then@any and
the Rights Agent; providegdhowever, that from and after such time as any Person bes@n Acquiring Person,
this Agreement shall not be amended in any maiagniould adversely affect the interests of thelad of Rights
(other than Rights that have become null and vaidymant to Section 7(e) hereof). Without limititg tforegoing,
the Company, by action of the Board of Directorayrat any time prior to such time as any Persooibes an
Acquiring Person amend this Agreement (A) to mdieegrovisions of this Agreement inapplicable taagipular
transaction by which a Person would otherwise be&camAcquiring Person or to otherwise alter thengeand
conditions of this Agreement as they may apply wétbpect to any such transaction; and (B) to Iaivethresholds
set forth in Sections 1(a) and 3(a) to not lesa tha greater of (i) the sum of 0.001% and thedsirgercentage of
Voting Power represented
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by the then outstanding shares of Voting Stock #r@wn by the Company to be Beneficially Owned hy Rersol
(other than a Grandfathered Stockholder, the Company Subsidiary of the Company, any employee fitgpian
of the Company or any Subsidiary of the Companygmyrtrustee or fiduciary holding shares of Vot8tgck for, or
pursuant to the terms of, any such plan, actirguth capacity), and (ii) 10%. Upon delivery of #titieate from an
appropriate officer of the Company that states titproposed supplement or amendment is in congdiavith the
terms of this Section 27, the Rights Agent shadlcete such supplement or amendment; provjdedvever, that nc
supplement or amendment may be made to Sectiori9180, or 21 hereof without the consent of thghi Agent
Prior to the Distribution Date, the interests of tiolders of Rights shall be deemed coincident thi¢ghinterests of
the holders of Common Shares.

SecTion 28.  Successors All the covenants and provisions of this Agreetrignor for the benefit of the
Company or the Rights Agent shall bind and inurthéobenefit of their respective successors andrassereunde

SecTion 29. Determinations and Actions by the Board of DirestorFor all purposes of this Agreement, any
calculation of the number of shares of any classeoies of Voting Stock outstanding at any paréictime,
including for purposes of determining the particydarcentage of outstanding shares of Voting Stdakhich any
Person is the Beneficial Owner (or the particuleicpntage of total Voting Power of such outstandgimagres of
Voting Stock represented by shares of Voting Stifolkhich any Person is the Beneficial Owner), shalimade in
accordance with the last sentence of Rule 13d-B((@)(f the Exchange Act Regulations as in effatthe date
hereof. Except as otherwise specifically providecein, the Board of Directors shall have the exetupower and
authority to administer this Agreement and to eigerall rights and powers specifically grantedh Board of
Directors or to the Company hereunder, or as mayelbessary or advisable in the administration isf Algreement,
including, without limitation, the right and powg) to interpret the provisions of this Agreemeamd (ii) to make a
determinations deemed necessary or advisabledadmministration of this Agreement. All such actipn
calculations, interpretations and determinationsl{iding, for purposes of clause (y) below, all ssions with
respect to the foregoing) which are done or madihéyBoard of Directors shall (x) be final, conéhesand binding
on the Company, the Rights Agent, the holders @RIghts and all other parties, and (y) not sulifeetBoard of
Directors or any member thereof to any liabilitythe holders of the Rights.

SecTion 30. Benefits of this AgreementNothing in this Agreement shall be construedit@ go any Person
other than the Company, the Rights Agent and thistered holders of the Rights Certificates (amhrgo the
Distribution Date, registered holders of Commonr8kpany legal or equitable right, remedy or claimder this
Agreement; but this Agreement shall be for the sole exclusive benefit of the Company, the Righdemt and the
registered holders of the Rights Certificates (gmahr to the Distribution Date, registered holdef<Common
Shares).

SecTion 31. Severability. If any term, provision, covenant, or restrictimiithis Agreement is held by a court
of competent jurisdiction or other authority toibealid, void or unenforceable, the remainder & thrms,
provisions, covenants and restrictions of this Agnent shall remain in full force and effect andlishano way be
affected, impaired or invalidated.

SecTion 32. Governing Law This Agreement, each Right, and each Rights fatie issued hereunder st
be deemed to be a contract made under the lavie @tate of Delaware and for all purposes shajjdverned by
and construed in accordance with the laws of stiate &pplicable to contracts to be made and pegdremtirely
within such State.

Section 33. Counterparts This Agreement may be executed in one or morateoparts, and by the
different parties hereto in separate counterpadsh of which when executed shall be deemed tam logiginal, but
all of which taken together shall constitute ond e same instrument.

SecTioN 34. Descriptive Headings The headings contained in this Agreement arééscriptive purposes
only and shall not affect in any way the meaningnterpretation of this Agreement.

[Signature Page To Follow On Next Page]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, all as of thie d
first above written.

MARKETAXESS HOLDINGS INC.

By: /s/ Richard M. McVe)

Name: Richard M. McVey
Title:  Chief Executive Office

AMERICAN STOCK TRANSFER & TRUST
COMPANY, LLC

By: /s/ Herbert J. Lemme

Name: Herbert J. Lemmer
Title: Vice Presiden
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2009 ANNUAL MEETING OF STOCKHOLDERS OF MARKETAXESS HOLDINGS INC.
June 4, 2009

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

Important Notice Regarding the Availability of Prox y Materials for the Annual Meeting:  The Annual Report, Notice & Proxy Statement
is/are available at www.proxyvote.com .

MARKETAXESS HOLDINGS INC.

The undersigned hereby appoints Richard M. McVey, James N.B. Rucker and Charles R. Hood, jointly and severally, as
proxies and attorneys of the undersigned, with full power of substitution and resubstitution, to vote all shares of stock which
the undersigned is entitled to vote at the Annual Meeting of Stockholders of MarketAxess Holdings Inc. to be held on
Thursday, June 4, 2009, or at any postponement or adjournment thereof.

You are encouraged to indicate your choices by mark ing the appropriate boxes, as specified on the reve  rse side,

~ | but you need not mark any boxes if you wish to vote in accordance with the Board of Directors’
= | recommendations.

4]

E Address change/comments:

.

S

™~

E

E (If you noted any Address Changes and/or Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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VOTE BY INTERMET - woarw. provyvota, com N
Usa tha Internat fo transmit your voting instructions and for electronic delivary of
infarmation up until 11:5% P M. Eastern Time the day bafore the out-off date or
maeeling date. Have your proxy card in hand when you access the web sie and
follow the instructions to obéain your records and b create an alectronic wating
nstruclion formn.
40 BROADVAY 45ND FLODR
Electronic Delivery of Future PROXY MATERIALS
LENERLEE Lt AT IF yus would like fo reduce the costs incurred by our comparty in mading grooy
materials, you can conssn o receiing all fulure proxy slatemants, prosy cands
and annual reports electronically via e-mail of e Intemel To sign up for
; — | elecironic delivery, please Tolkow the instruclions above B wobe using the Inbernet
Investor Address Line 1 and, whan prompied, indicabe that you agres 1D recalve of ACCRER Droy materists
Investor Address Line 2 o | @tectronicelly in future years. —
Investor Address Line 3 - -
Investor Address Line 4 VOTE BY PHONE - 1-800-690-6503
Investor Address Line 5 Usa any tauch-tane telaphona b transmi your wobng instrucsions up urdil 11:58
John Sample P.M. Eastarn Tima the day bafore the cut-off date or meaeting date. Have your
1234 AMYWHERE STREET ra | proay card in hand when you call and then follow the instructions
ANY CITY, ON A& 181
WVOTE BY MAIL
Mark, sign and dabe your praxy card and refurn il in the pastage-paid envalope we
mimnmer mamimimammimnnmin have provided or relum it 1o Vabe Processing, cio Broadridge, 51 Mercedes Wiy,
Edgewcad, NY 11717.
CONTROL# —»| 000000000000
NAME
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
PAGE 1 OF 2
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: [X] KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY
For Withhold For All To withhold authority to vote for any
All individual nominee(s), mark “For All
All Except Except” and write the number(s) of
The Board of Directors the nominee(s) on the line below. -
recommends that you vote FOR the =
following: m} a m} =
1. Election of Directors =
=1
Nominees =
01 Richard M. McVey 02 Roger Burkhardt 03 Stephen P. Casper 04 David G. Gomach 05 Carlos M. Hernandez
06 Ronald M. Hersch 07 Jerome S. Markowitz 08 T. Kelley Millet 09 Nicolas S. Rohatyn 10 John Steinhardt
The Board of Directors recommends you vote FOR the following proposal(s): For Against Abstain
2 To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting [m] [m] [m]

firm for the fiscal year ending December 31, 2009.

3 To approve the adoption of the MarketAxess Holdings Inc. 2009 Code Section 162(m) Executive Performance [m] [m] [m]
Incentive Plan.

4 To ratify the adoption of the Stockholders Rights Agreement. m} m} m}

NOTE: UNLESS OTHERWISE SPECIFIED BY THE UNDERSIGNED, THIS PROXY WILL BE VOTED FOR PROPOSALS
1,2, 3 AND 4 AND WILL BE VOTED BY THE PROXYHOLDERS AT THEIR DISCRETION AS TO ANY OTHER MATTERS
PROPERLY TRANSACTED AT THE MEETING OR AT ANY POSTPONEMENT OR ADJOURNMENT THEREOF. TO
VOTE IN ACCORDANCE WITH THE BOARD OF DIRECTORS’ RECOMMENDATIONS, JUST SIGN BELOW - NO
BOXES NEED BE CHECKED.

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned stockholder. If no
direction is made, this proxy will be voted “FOR” Proposals 1, 2, 3 and 4.

For address change/comments, mark here. [m]
(see reverse for instructions)
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Please sign exactly as your name(s) appear(s) hereon. When signing as attorney,
executor, administrator, or other fiduciary, please give full title as such. Joint owners
should each sign personally. All holders must sign. If a corporation or partnership,
please sign in full corporate or partnership name, by authorized officer.

- JOB #
Signature [PLEASE SIGN WITHIN BOX] Date

Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
Investor Address Line 4
Investor Address Line 5
John Sample

1234 ANYWHERE STREET
ANY CITY,ONA1A1A1

Signature (Joint Owners) Date

SHARES

CUSIP #
SEQUENCE #




