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A MarketAxess®

MarketAxess Holdings Inc.
299 Park Avenue, 10th Floor
New York, New York 10171

April 28, 201(
To the Stockholders of MarketAxess Holdings Inc.:

You are invited to attend the 2010 Annual Meetih@imckholders (the Annual Meeting) of
MarketAxess Holdings Inc. (the “Company”) schedul@dThursday, June 3, 2010, at 10:00 a.m., Eastern
Daylight Time, at the InterContinental New York By Hotel, 111 East 48th Street, New York, Newk or
10017. The Company’s Board of Directors and managehook 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 iesh
business expected to be covered at the Annual Mgedur proxy statement, a proxy card and our AhReport
on Form 10-K for the year ended December 31, 2009.

Your vote is important to us. Whether or not yoarplo attend the Annual Meeting in person, youresha
should be represented and voted. After readingticébosed proxy statement, please cast your votthgia
Internet or telephone or complete, sign, date ahdm the proxy in the pre-addressed envelopenbdtiave
included for your convenience. If you hold yoursain a stock brokerage account, please checkprouy
card or contact your broker or nominee to determihether you will be able to vote via the Interaeby
telephone.

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

Sincerely,

AL oot "’”‘/j

Richard M. McVey
Chairman and Chief Executive Offic
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MarketAxess Holdings Inc.
299 Park Avenue, 10th Floor
New York, New York 10171

NOTICE OF
2010 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of MarketAxess Holdings Inc.:

NOTICE IS HEREBY GIVEN that the 2010 Annual MeetiafiStockholders (the Annual Meeting) of
MarketAxess Holdings Inc., a Delaware corporatitre (' Company’), will be held on Thursday, June 3, 2010, at
10:00 a.m., Eastern Daylight Time, at the Inter@unttal New York Barclay Hotel, 111 East 48th Stréeew
York, New York 10017.

At the Annual Meeting we will:

1. vote to elect the 11 nominees named in thelath®roxy Statement as members of the Company’s
Board of Directors for terms expiring at the 201inial 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 DecemB®&r2010; and

3. 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 ComisaRgoxy Statement accompanying this Notice.

The record date for the determination of the stotrkdrs entitled to notice of, and to vote at, thenfal
Meeting, or any adjournment or postponement thexgas$ the close of business on April 6, 2010. Yauehthe rigt
to receive this Notice and vote at the Annual Megtf you were a stockholder of record at the clofbusiness on
April 6, 2010. Please remember that your sharesatdre voted unless you cast your vote by oneefdhowing
methods: (1) vote via the Internet or call the-fdle 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,

A 4

Charles Hood
General Counsel and Corporate Secretary

New York, New York
April 28, 2010

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.
299 Park Avenue, 10th Floor
New York, New York 10171

PROXY STATEMENT for the
2010 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 3, 2010
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 2010 Annual Meeting of Stailbrs (the “Annual Meeting)
scheduled for Thursday, June 3, 2010, at 10:00 &astern Daylight Time (EDT"), at the InterContinental New
York Barclay Hotel, 111 East 48th Street, New Ydvlew York 10017.

This Proxy Statement and the accompanying Noticenoiual Meeting of Stockholders and proxy cardfast
being mailed to stockholders on or about April 301.0. Whenever we refer in this Proxy Statemetiiéd’Annual
Meeting,” we are also referring to any meeting tiesults from any postponement or adjournmenteflime 3,
2010 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 sharé&éries B Preferred Stock at the close of business on April 6, 2010 (the
Record Date"), are entitled to notice of, and to vote at thenfial Meeting. On that date, there were
35,795,665 shares entitled to be voted, consistir8®,295,665 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 or 2 listed in th Notice of Annual Meeting of Stockholders is presg¢ed at
the Annual Meeting, the designated individuals willto the extent permissible, vote all proxies in # manner
that the Board may recommend or, in the absence stich recommendation, in the manner they perceive toe
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 accourftingfor the year ending December 31, 2010, anacicordance
with the best judgment of the persons appointqar@sies with respect to any other matters whictpprty come
before the Annual Meeting. If your shares are lirela stock brokerage account or by a bank or atbarinee see
the information under the headiNgting — Broker authority to vote

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 headi8gécitation of ProxiesndVoting.

The rules of the Securities and Exchange Commig#ien” 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 3,10

Our Proxy Statement and 2009 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, 32,865 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 nunatb@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 35,795,665 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, mam®, fiduciary or other custodian, you may votechiling
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-bg-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 2, 2010 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 6, 2010, 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&0a0. 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 @9 Park
Avenue, 10th Floor, New York, NY 10171, (2) subsenfly filing another proxy bearing a later datg3)rattending
the Annual Meeting and voting in person by 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 Annual
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@&pgoxy materials are being forwarded to you hyryaoker or
nominee, who is considered to be the holder ofrebadth 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 Annuaétfgy, 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 notiifrivoting
instructions, one of two things can happen, dependpon whether a proposal is “routine.” Underrhles that
govern brokers that have record ownership of shagasficially owned by their clients, brokers hakgcretion to
cast votes on routine matters, such as the elecfidirectors and ratification of the appointmehtrmlependent
registered public accounting firms, without votingtructions from their clients. Brokers are notrpitted, howeve
to cast votes on “non-routine” matters without suoting instructions. A “broker non-vote” occurs &ha 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 Annual Meetingerson
or by proxy, of the holders of shares having a migjof the voting power represented by all outstiag shares
entitled to vote on the Record Date will constitatqguorum, permitting us to conduct the busineshemMmeeting.
Proxies received but marked as abstentions, if amg broker non-votes (as described above) wilhbleded in the
calculation of the number of shares considerecetpresent at the Annual Meeting for quorum purpd$ege do
not have a quorum, we will be forced to reconvémeAnnual Meeting 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 11 individuals wdxeive 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, a proposal thiditbe decided by the affirmative vote of a majprof the votes
cast, abstentions will be counted for purposestéminining the number of votes cast on the proparsalwill have
the same effect as negative votes, but broker woeswvill not be counted as shares present antleehtiv 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 2011 Annual Meeting, thee
information in this Proxy Statement under the sechieadingdther Matters — Stockholder proposals for 2011
Annual Meeting

AVAILABILITY OF CERTAIN DOCUMENTS

Householding of Annual Meeting materials

Some banks, brokers and other nominee record tsohday 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 wilbpmptly deliver a separate copy of these documengsa upon
written or oral request to our Investor RelatiorepBrtment at MarketAxess Holdings Inc., 299 Parkiiue,
10th Floor, New York, NY 10171 or 212-813-6000you want to receive separate copies of our pretggements i
the future, or if you are receiving multiple copasd would like to receive only one copy per hoasghyou should
contact your bank, broker or other nominee recoldédr, or you may contact us at the above addmegphone
number.

Additional information

We are required to file annual, quarterly and aurreports, proxy statements and other reports thgtSEC.
Copies of these filings are available through oterinet website at www.marketaxess.com or the Si€lssite at
www.sec.gov. We will furnish copies of our SECrfds (without exhibits), including our Annual Report
Form 10-K for the year ended December 31, 200%awit charge to any stockholder upon written or cequest to
our Investor Relations Department at MarketAxesklligs Inc., 299 Park Avenue, 10th Floor, New YaW,
10171 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 12 directors, ten of whom are not our employ&esept for Dr. Brown-Hruska, each of the nominfeegdirector
was elected by the Company’s stockholders on Juge@®. On April 21, 2010, the Board increasedriinber of
directors constituting the full Board from 11 to 42d elected Dr. Sharon Brown-Hruska to fill theasacy thus
created. Dr. Brown-Hruska is standing for elecfionthe first time. The directors will be electat & term that
begins at the 2010 Annual Meeting of Stockholdeid ends at the 2011 Annual Meeting of Stockholdeash
director will hold office until such director’s seessor has been elected and qualified, or until director’s earlier
resignation or removal.

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 holdersradsSB Preferred Stock elected Robert W. Trudeabhdédoard of
Directors, who will remain in office as a directantil his successor has been elected by the hotde3eries B
Preferred Stock, or his earlier resignation or reahdy such holders.

Your vote

If you sign the enclosed proxy card and returp the Company, your proxy will be vot&®R all nominees,
for terms expiring in 2011, unless you specificatigicate on the proxy card that you are withhajdauthority to
vote for one or more of the nominees.

A plurality of the votes cast by stockholders d@ditto 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 niomaes 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 and braeicer-votes will be excluded entirely from the vated will have
no effect on 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
Dr. Sharon Brown-Hruska
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 asezidir on our Board, and each nominee has agressite on
the Board if he or she is elected. If any nomirseariable (or for whatever reason declines) to sasve director at
any time before the Annual Meeting, proxies mayated for the election of a qualified substitutsigeated by the
current Board, or else the size of the Board vélreduced accordingly. Biographical information @beach of the
nominees is included below undairector information.
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Qualifications for director nominees
The minimum qualifications for Board consideratare:

« substantial experience working as an executiveeaffior, or serving on the board of, a public compar
« significant accomplishment in another field of eadar related to the strategic running of our bussnanc

« an ability to make a meaningful contribution to theersight and governance of a company having pesco
and size similar to our Compar

A director must have an exemplary reputation acdnefor honesty in his or her personal dealings an
business or professional activity. All directorsshdemonstrate strong leadership skills and shooddess a basic
understanding of financial matters; have an abibtyeview and understand the Company’s finanaidl ather
reports; and be able to discuss such mattersigeatly and effectively. He or she also needs tulEkqualities of
independence in thought and action. A candidateldize committed first and foremost to the intesadtthe
stockholders of the Company. Persons who represpatticular special interest, ideology, narrowspective or
point of view would not, therefore, generally bansinlered good candidates for election to our Boaing. key
experience, qualifications and skills each of aweators brings to the Board that are importaright of our
business are included in their individual biograshibelow.

Our Board does not have a formal written policyhwitgard to the consideration of diversity in idigimig
director nominees. Our Corporate Governance Guidslihowever, require the Board’s Nominating anthGate
Governance Committee to review the qualificatiohthe directors and the composition of the Board aghole.
This assessment includes not only the independasitte directors, but consideration of requiredimimm
qualifications, skills, expertise and experiencéhim context of the needs of the Board and itstphd oversee the
Company’s business.

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@ny for a term beginning at the 2010 Annual Megtf
Stockholders and ending at the 2011 Annual Meatfrfgtockholders.

Richard M. McVey Richard M. McVe\(50) has been Chief Executive Officer and Chairmwfan

Director since April 2000 our Board of Directors since our inception. As armpiyee of J.P. Morgan
& Co., one of our founding broker-dealers, Mr. MgMgas 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 thitertiostal distribution
of fixed-income securities to investors, from 198il April 2000. In that
capacity, he was responsible for developing anchtaiing 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, operdt, finance and
compliance. He currently serves on the board @fotiirs of Blue Mountain
Credit Alternatives L.P., an asset management faadsed on the credit
markets and equity derivatives markets. Mr. McVegeived a B.A. in
Finance from Miami (Ohio) University and an M.B.#lom Indiana
University.
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Dr. Sharon Brown-Hruska
Director since April 2010

Roger Burkhardt
Director since July 2007

Mr. McVey has extensive experience in the finans@bices industry,
including significant leadership roles. His pogitscat JPMorgan provided
experience within the financial markets that weseghe has broad and
deep contacts among both the institutions and ¢ladeds that are our clier
and he understands the requirements of operatiadighly regulated
industry.

Dr. Sharon Brow-Hruska(50) is a Vice President in the Securities and
Finance Practice of National Economic Research diases (NERA). She
is a leading expert in securities, derivatives askimanagement. Prior to
joining NERA, she served as Commissioner (:-2006) and Acting
Chairman (2004-2005) of the U.S. Commodity Futuresling
Commission and as a member of the President’s \Wg&iroup on
Financial Markets. Dr. Brown-Hruska has advisedhexgyes, businesses
and governments on regulation and compliance issng@$as addressed
numerous governmental and financial organizatimtéyuding U.S. House
and Senate committees, the International Monetangdfnd the
International Organization of Securities Commissian She has spoken
extensively on regulation of derivatives and finahentities that use them
to the Managed Funds Association, the Futures tngdéssociation, the
International Swaps and Derivatives Association ether financial
industry associations. She is also widely publishéth articles appearing
in Capital Markets Law JournalBarron’s, Journal of Futures Markets
Regulation, Review of Futures Marketd other publications. Before her
public service, Dr. Brown-Hruska was an Assistatféssor of Finance at
George Mason University and at Tulane Universitye 8olds Ph.D. and
M.A. degrees in economics and a B.A. in economizkiaternational
studies from Virginia Polytechnic Institute and t8teniversity.

Dr. Brown-Hruska'’s experience as a regulator ghwsa deep knowledge
and understanding of the regulatory matters afigatie financial and
securities industries, substantial relationshigé weégulators and
legislators, as well as public policy expertise &atlership skills

Roger Burkhard(49) is the President and Chief Executive Officeingres
Corporation, a provider of business open sourceveoé 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. Ptihis tenure with the
NYSE, Mr. Burkhardt held various capital marl-related technology
positions, including serving as President of liségdities at Optimark
Technologies, Inc., and director of capital marlegtlBM. Mr. Burkhardt
holds bachelors and masters degrees in physics@ndiord University and
an M.B.A. in finance from New York Universit

Mr. Burkhardt brings to the Board leadership exgece as a chief
executive officer as well as deep technology kndgteand experience
gained from a variety of perspectives in the finahservices industry

7
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Stephen P. Casper
Director since April 2004

David G. Gomach
Director since February 2005

Carlos M. Hernandez
Director since February 2006

Stephen P. Caspé€80) is the President of The Rohatyn Group, a juosit
he has held since April 2010. From September 20@%otil 2010, Mr.
Casper was a partner of Vastardis Capital Serviebigh provides fund
administration and securities processing outsogrsétvices to hedge
funds, funds of funds and private equity funds i investment
management sponsors. Prior to this, Mr. CasperGiairman 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 sirightegly 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@ifjce. Mr. Casper is a
member of the Investment Committee of the BrookWuseum. Mr. Casp:
is a Certified Public Accountant and received a.B.Bn accounting from
Baruch College, where he graduatedgna cum laudeBeta Gamma
Sigma, and an M.S. in finance and accounting from Theatiin School &
the University of Pennsylvani

Mr. Casper’s experience as a chief executive affickeief financial officer
and in other financial reporting and accountingsdbrings extensive pub
accounting, financial reporting, risk management @adership skills to tt
Board. Mr. Casper also possesses fixed incomeiaaddial services
industry experience

David G. Gomacl(51) is currently retired. Mr. Gomach was the Chief
Financial Officer and Treasurer of School Specjaditg. from September
2006 through June 2007, having joined as Execiiwe President -
Finance in August 2006. Prior to School Speciaity, Gomach held
various positions at the Chicago Mercantile Excleafi@ME) from 1987 to
2004. From June 1997 until his retirement from@\E in November
2004, he served as Chief Financial Officer. Fror@6Lantil 1997, Mr.
Gomach served as Vice President, Internal AuditAahministration. Also,
during his tenure at the CME, he was a Senior Boreand 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 Acntant and received a
B.S. from the University of Wisconsin-LaCrosse andM.B.A. from
Roosevelt University

Mr. Gomach’s experience as a Chief Financial Offiead his roles in
accounting, auditing and internal audit, bring estee public accounting,
financial reporting and risk management experi¢ndbe Board

Carlos M. Hernandef#8) has been the Head of Global Equities for
JPMorgan since September 2006. Mr. Hernandez teaswii¢h JPMorgan
since 1986, working on a wide array of advisory findncing transactions
for both corporations and governments, across uanwoduct 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 Commit

Mr. Hernandez has many years of experience initla€ial services and
securities industries, and provides financial meskeergers and
acquisitions, and international business expegd#seed through his senior
leadership role at a global financial instituti
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Ronald M. Hersch
Director since July 2000

Jerome S. Markowitz
Director since March 2001

T. Kelley Millet
Director since April 2007

Ronald M. Herscl(62) was a Senior Managing Director at Bear Steant
Co. Inc. from June 1992 until his retirement in A@O07. Mr. Hersch was
responsible for directing the firm’s futures busises well as coordinating
eCommerce activities and initiatives within theddxncome 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 futuresuistdy oversight. Mr.
Hersch received a B.A. from Long Island Univers

Mr. Hersch has a broad range of leadership expagienthe financial
services industry and fixed income markets at lamgBtutions and industi
associations, including, among other things, exnee with the regulatory
and legislative proces

Jerome S. Markowil(70) 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#ifrom 1987 to 1998,
a Managing Director at Rothchilds Securities Imonf 1986 to 1987, and a
Senior Managing Director at Prudential Bache fr@d83to 1986

Mr. Markowitz has extensive experience in equitpitzd and other
financial markets and has significant corporatesgigmce in senior
leadership roles at a number of financial institns.

T. Kelley Millet(50) has been President of MarketAxess since Sdygem
2006, with primary responsibility for expanding atidersifying the
Company’s North American business. Prior to joinisg 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 tradingtfa investment grade and
emerging markets businesses, as well as high-gilidatives. 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 Markeid Syndicate. He
currently serves on the board of directors of G@a&reach and the board
of trustees of the American Red Cross in Greatev Merk. Mr. Millet
received a B.A. in Economics from Amherst Colle

Mr. Millet has substantial experience at large fficial institutions in senior
leadership roles involving the markets that we sekir. Millet brings to
the Board detailed knowledge and unique perspeatikeinsight regarding
the strategic and operational opportunities andeinges for the Company
and our busines
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Nicolas S. Rohatyn
Director since April 2000

John Steinhardt
Director since April 2000

Nicolas S. Rohaty(49) has been the Chief Executive Officer and Chief
Investment Officer of TRG Management L.P., the staeent manager of
the TRG Global Opportunity Master Fund, Ltd., siltarch 2003. From
1982 until 2001, Mr. Rohatyn held a series of pos# at JPMorgan, most
recently as Executive Director of JPMorgan and GadHof LabMorgan
from March 2000 until September 2001 and as MamgBinector and co-
Head of Global Fixed Income from January 1999 uMtrch 2000. Mr.
Rohatyn was also a member of the executive managdesm at
JPMorgan from January 1995 until December 2000.Rvhatyn founded
the Emerging Markets Traders Association in 1990 lem served as its
Chairman from then until 1994. He currently sergeghe board of trustees
of The Alvin Ailey American Dance Theatre. Mr. Rtyrareceived a B.A.
in Economics from Brown Universit

Mr. Rohatyn brings substantial leadership expegasthe founder and
chief executive officer of an investment firm. NRohatyn also has
substantial experience in and a deep knowledgeiaddrstanding of
financial markets and the financial services indu:

John Steinhard(56) is the founder, and has been the Managing&ar€o-
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 investmerttgiio.

Mr. Steinhardt was the founder, Chief Executivei€if and Chief
Investment Officer of Spectrum Investment Grouprfrdanuary 2005 to
July 2006. Until October 2004, Mr. Steinhardt wasad of North America
Credit Markets for JPMorgan Chase & Co. and a merabthe
Management Committee of the Investment Bankingdiiwvi of JPMorgan
Chase & Co. Prior to the merger of J.P. Morgan & &ual 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 Conseguavir. Steinhardt
received a B.S. in Economics from St. Lawrence ©rsity and an M.B.A
from Columbia University

Mr. Steinhardt brings substantial leadership exgree as the founder and
co-chief executive officer of an investment firmr.Nbteinhardt also has
substantial experience in, and a deep knowledgeiaddrstanding of,
financial markets and the financial services indu:

In addition to the foregoing 11 nominees for dioechs discussed above, Mr. Trudeau was electdwtBoard
of Directors by the holders of Series B Preferrtmtis 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
Director since July 2008

Robert W. Trudea(41) has been a general partner at Technology Gvel
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 ténersof. 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 InteractivekBre Group Inc.,
RiskMetrics Group, Inc. and several privately heddnpanies. Mr. Trudeau
received a B.A.H. in Political Science from Queddisiversity and an
M.B.A. from The University of Western Ontari

Mr. Trudeau has significant experience in acquisitind corporate finance
transactions generally and in the financial sesvioglustry in particular.

Mr. Trudeau also has experience as a directorr@ratompanies in the
financial services industr
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CORPORATE GOVERNANCE AND BOARD MATTERS

Director independence

The Board of Directors has determined that eigldusfnominees for director, Dr. Brown-Hruska and
Messrs. Burkhardt, Casper, Gomach, Hersch, Marko®ibhatyn, and Steinhardt, as well as Mr. Trudedus, was
elected to the Board of Directors by the holderthefSeries B Preferred Stock pursuant to the témergof,
currently meet the independence requirements aoadadn the NASDAQ listing standards and applicaaleand
securities rules and regulations. None of theseimeas for director has a relationship with the Camypor its
subsidiaries that would interfere with the exeraéedependent judgment in carrying out the resfalities of a
director.

Each of these nominees for director is “indeperdaentefined within the meaning of the NASDAQ liggi
standards. In compliance with the NASDAQ listingratards, we have a Board of Directors comprisedrofjority
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 it
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 theabive tests, an
reviewed and discussed additional information piediby the directors and the Company with regaehtth
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 @each 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. JPMorgan”), 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 representedias 10%
of the Company’s annual revenue in each of 20008 2td 2007, 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 deternunafibut
considers all relevant facts and circumstances.

In addition to Board-level standards for directmtépendence, the directors who serve on the Awtitr@ittee
each satisfy standards established by the SECdingvihat to qualify as “independent” for purposésnembership
on the Audit Committee, members of audit committ®@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
2007 between the Company and entities associatbdivé independent directors or members of theinédiate
family. In each case, the Board determined thatabge of the nature of the director’s
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relationship with the entity and/or the amount ifvedl, the relationship did not impair the directoindependence.
The Board’s independence determinations includei@weng the following relationships:

« Mr. Casper was previously an executive officer BT/, which represented less than 1% of the Comany’
annual revenue in each of the past three yearsAMFB & wholly-owned subsidiary of BNP Paribas, vihic
represented less than 5% of the Com|'s annual revenue in each of the past three y

* Mr. Hersch was previously an employee, but notxacetive officer, of Bear, Stearns & Co., Inc., athi
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 Opportyriaster Fund, Ltd. represented less than 1% of the
Company’s annual revenue in each of the past ffgass. In addition, Mr. Casper is an executiveceffiof
The Rohatyn Groug

* Mr. Steinhardt is an executive officer of KLS Digdred Asset Management, which represented less1ba
of the Compan’s annual revenue in each of the past three y

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 Nomimgiind
Corporate Governance Committee operates underrgechahich is available on our corporate website a
www.marketaxess.com.

The Nominating and Corporate Governance Commiti#t@iwe due consideration to candidates recommdnde
by stockholders. Stockholders may recommend catefidar the Nominating and Corporate Governance
Committee’s consideration by submitting such rec@mdations directly to the Nominating and Corporate
Governance Committee by mail or electronicallymaking recommendations, stockholders should be furliod
the discussion of minimum qualifications set faatiove undeQualifications for director nomineesHowever, just
because a recommended individual meets the miniquatification standards does not imply that the Nating
and Corporate Governance Committee will necessadilyinate the person so recommended by a stockhdlde
Nominating and Corporate Governance Committee mgga@ge outside search firms to assist in identifgin
evaluating potential nominees.

Board leadership structure

Our CEO also serves as the Chairman of the Boatiyw& have a Lead Independent Director, Mr. Rohatyn
who is responsible, among other things, for coirsylvith the Chairman regarding the agenda for damdrd
meeting and coordinating the activities of the eomployee directors and the Board, in general, dinly presiding
over the executive sessions of non-employee direcWe believe that this structure is appropriatelie Company
because it allows one person to speak for andtla@ompany and the Board, while also providingefitective
oversight by an independent Board through a Ledddandent Director. Our CEO, as the individual witimary
responsibility for managing the Company’s stratefjiection and day-to-day operations, is in thet pesition to
provide Board leadership that is aligned with dockholders’ interests as well as the Compamgeds. Our overe
corporate governance policies and practices, casbivith the strength of our independent directanigimize any
potential conflicts that may result from combinihg roles of CEO and Chairman. The Board has ésitegol other
structural safeguards that serve to preserve tiaedBoindependent oversight of management. FhistBoard is
comprised almost entirely of independent directaine are highly qualified and experienced, and wker@se a
strong, independent oversight function. The Boa#dlidit, Compensation and Nominating and Corporate
Governance Committees are comprised entirely af,ciiaired by, independent directors. Second, inubget
oversight of our Chief Executive Officer’s perfornt is provided through a number of Board and cdtemi
processes and procedures, including regular execsgissions of non-employee directors and annadi@ions of
our Chief Executive Officer's performance againg-getermined goals. The Board believes that thafeguards
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preserve the Board’s independent oversight of memagt and provide a balance between the authdrihyose
who oversee the Company and those who manageaiday-to-day basis.

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 matbectjding the recommendation of our independegistered
public accounting firm, the scope of the annualitsuthe fees to be paid to the independent ragdtpublic
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 Commitiem independent director in accordance with NARDA
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 afdvke 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 Dimsctor election as directors and for any vacaniciesich
positions, develops and recommends for our Boafdirgfctors 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&umamittee currently consists of Messrs. Casperif;ha
Hersch and Rohatyn. The Board of Directors hasraéted that each member of the Nominating and Gaitpo
Governance Committee is an independent directacaordance with NASDAQ listing standards.

The Investment Committee assists the Board in mong whether the Company has adopted and adheees t
rational and prudent investment and capital managépolicy; whether management’s investment andalap
management actions are consistent with attainnfahecCompany’s investment policy, financial objees and
business goals; the Company’s compliance with legdlregulatory requirements pertaining to investraad
capital management; the competence, performanceangensation of the Company’s external money mensag
and such other matters as the Board or Investmemin@ittee deems appropriate. The Investment Comenitte
currently consists of Messrs. Steinhardt (Chairskéwitz and Millet.

Meetings and attendance

During the year ended December 31, 2009, the fodirB held six meetings; the Audit Committee hele fi
meetings; the Compensation Committee held threaingse the Nominating and Corporate Governance Cibteen
held three meetings; and the Investment Committde: ivo meetings. The non-management directorsmmet
executive session without management directorsnmi@yees present at each full meeting of the Bdarithg 2009
We expect each director to attend each meetinigeofull Board and of the committees on which helw serves
and to attend the annual meeting of stockholddiglirectors attended 100% of the meetings of thkeBoard and
the meetings of the committees on which they seMebsrs. McVey, Millet, Burkhardt, Casper, Gomadlrsch
and Steinhardt attended our 2009 annual meetistpokholders.

Board involvement in risk oversight

The Company’s management is responsible for defittie various risks facing the Company, formulatisg
management policies and procedures, and managn@dmpany’s risk exposures on a day-to-day bakis. T
Board'’s responsibility is to monitor the Compangisk management processes by informing itself cornnog the
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Company’s material risks and evaluating whetheragament has reasonable controls in place to adiress
material risks. The Board is not responsible, havefor defining or managing the Company’s varideks.

The Board of Directors monitors management’s resitdlity for risk oversight through regular repoftem
management to the Audit Committee and the full BoRurthermore, the Audit Committee reports onrtiadters
discussed at the committee level to the full Bodite Audit Committee and the full Board focus oae thaterial
risks facing the Company, including strategic, agienal, market, credit, liquidity, legal and regtalry risks, to
assess whether management has reasonable contptdsé to address these risks. In addition, thegamsation
Committee is charged with reviewing and discussiith management whether the Company’s compensation
arrangements are consistent with effective conarotbsound risk management. Finally, risk managémenfactor
that the Board and the Nominating and CorporateeBmnce Committee consider when determining who to
nominate for election as a director of the Compamy which directors serve on the Audit Committdee Board
believes this division of responsibilities provides effective and efficient approach for addressisigmanagemer

In March 2010, the Company appointed James N.Bk&utormerly the Compang’Chief Financial Officer, 1
the position of Chief Operations, Credit and Ridfig@r. In such position, Mr. Rucker has resporigigiamong
other things, for overseeing and coordinating tben@any’s risk assessment and mitigation effortduufing
responsibility for identification of key businessks, ensuring appropriate management of thess wikin stated
limits and enforcement through policies and procesglliThe Company’s Risk Committee was organizexD06 to
assist management’s efforts to assess and marskgdhie Risk Committee is chaired by Mr. Rucker &snd
comprised of department heads. The Risk Committseszes the Company’s business strategies andapldns
insures that appropriate policies and procedumreingplace for identifying, evaluating, monitoringanaging and
measuring significant risks. The Risk Committedqumically prepares updates and reports for the AQdimmittee
of the Board of Directors and provides an annudki directly to the Board.

Code of Conduct, Code of Ethics and other governaradocuments

The Board has adopted a Code of Conduct that apialiall officers, directors and employees, anaddeCof
Ethics for the Chief Executive Officer and Seniardncial Officers. Both the Code of Conduct and@ele of
Ethics for the Chief Executive Officer and Seniardncial Officers, as well as any amendments tovaivers
under, the Code of Ethics for the Chief ExecutifBo®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., 299 Park Avenue
10th Floor, New York, New York 10171, Attentionvistor Relations.

Copies of the charters of our Board’s Audit ComegttCompensation Committee and Nominating and
Corporate Governance Committee, as well as cofigeeaCompany’s Corporate Governance Guidelinatificate
of incorporation and bylaws, can be accessed intiestor 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 thatlihisbeen an effective process to date. Stockhahdays
communicate with the Board by sending a lettehtoNlarketAxess Holdings Inc. Board of Directors,

c/o General Counsel, 299 Park Avenue, 10th Floew Nork, New York 10171. The General Counsel véligive
the correspondence and forward it to the ChairnfiaheoBoard or to any individual director or dirers to whom
the communication is directed, as appropriate. Mbstanding the above, the General Counsel haattierity to
discard or disregard any communication that is iyndastile, threatening, illegal or otherwise inapgriate or to
take any other appropriate actions with respestithh 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
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confidential or anonymous manner, communicatedbatern in writing by addressing a letter to thai@han of
the Audit Committee, c/o Corporate Secretary, atoouporate headquarters address, which is 299 Rarkue,
10th Floor, New York, New York 10171, or electraadlyg, at our corporate website, www.marketaxess.ooker
the headindnvestor Relations — Board of Directors — ConfidriEthics Web Form.

Director compensation

Our Board of Directors recommends, reviews andsaes the compensation, including equity awardsyudor
non-employee directors. All directors, other thaedsrs. McVey and Millet, are regarded as eoiployee director:
Messrs. McVey and Millet receive no additional cangation for their service as a director. Each employee
director receives an annual cash retainer of $80,00e Lead Independent Director receives a supgiéshannual
retainer of $10,000 and the chairs of the Auditmpensation, Nominating and Corporate Governance and
Investment Committees receive a supplemental armetaher of $15,000, $10,000, $7,500 and $5,08pectively
In addition, each non-employee director receive5@1for each meeting of our Board of Directors0$P for each
meeting of the Audit Committee, and $1,000 for emereting of the Compensation Committee, the Norimigand
Corporate Governance Committee and the Investmemin@ttee that the director attends. In July 2008 granted
4,178 shares of restricted stock and options tohase 3,187 shares of our Common Stock to eaclempicyee
director. One-half of these awards vested on Nowsrib, 2009 and the balance vests on May 31, ZH6.
exercise price of the stock options is equal toféitremarket value of the stock ($10.77 per share)he date of
grant. These awards were made under the Compa®§4 2tock Incentive Plan (Amended and Restatedcfiffe
April 28, 2006) (the ‘Stock Incentive Plat). The number of restricted stock shares grantasd getermined on the
date of grant by dividing half the $67,500 equitarg value (e.g., $33,750) by the closing pric¢hefstock. The
number of stock options granted was determinedidglidg the remaining grant value by the BlaSkholes value «
the option on the date of grant. The Board of Doerecommends, reviews and oversees the stomnapivards
for our non-employee directors. We expect to camito compensate our non-employee directors with a
combination of cash and equity awards.

Mr. Trudeau has informed the Company of his obiagato 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. Effectyil 2009, Mr. Hernandez began to receive comp#as for his
services as a director on the same terms as oair tim-employee 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 payalaalirector,
calculated as of the October 24, 2007 effective daithe 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. Hernandez, who did not receive director compéina from the Company prior to April 2009, and Mrudeau,
who joined the Board in July 2008. Messrs. Hernaratel Trudeau are expected to be in compliancenititie
required timeframe (as adjusted by the Board, énctise of Mr. Hernandez, to encompass the thraepgeiad
commencing April 2009, the date that he begandeive compensation for his services as a diregtdhe same
terms as our other non-employee directors).
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Director compensation for fiscal 200¢

Fees Earned o1

Paid in Cash Stock Awards Option Awards Total
Name $) $)D)() ®DR) (%)
Roger Burkhard 62,00( 44,99 18,95( 125,94
Stephen P. Casp 79,50( 44,997 18,95( 143,44
David G. Gomacl 84,00( 44,997 18,95( 147,94°
Carlos M. Hernande 45,00( 44,997 18,95( 108,94°
Ronald M. Herscl 72,00( 44,99 18,95( 135,94
Jerome S. Markowit 59,00( 44,997 18,95( 122,94
Nicolas S. Rohaty 72,00( 44,99 18,95( 135,94
John Steinharc 76,75( 44,997 18,95( 140,69
Robert W. Trudea 62,00( 44,99 18,95( 125,94

(1) The amounts represent the aggregate grant dateafaie of stock and option awards granted by the@my in 2009, computed in
accordance with FASB ASC Topic 718. For furtheomfiation on how we account for stock-based compemsaee Note 12 to the
consolidated financial statements included in tben@Gan’s 2009 Annual Report cForm 1(-K filed with the SEC on February 26, 20:

(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 2009 for eaml-employee directol

Aggregate Number of Stock Aggregate Number of Option

Awards Outstanding at Awards Outstanding at
Fiscal Year End (#) Fiscal Year End (#)
Roger Burkhard 2,08¢ 9,91z
Stephen P. Casp 2,08¢ 29,91
David G. Gomacl 2,08¢ 24,91
Carlos M . Hernande 2,08¢ 3,181
Ronald M . Herscl 2,08¢ 29,91
Jerome S. Markowit 2,08¢ 38,24¢
Nicolas S. Rohaty 2,08¢ 38,24¢
John Steinharc 2,08¢ 29,91
Robert W. Trudeau(* 2,08¢ 7,41z

(*) Pursuant to a Form 4 filed by Mr. Trudeau on Augy2009, these shares of restricted stock and sigiions are held directly by
Mr. Trudeau, who has sole voting and dispositivergroof 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
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PROPOSAL 2 — RATIFICATION OF SELECTION OF INDEPENDE NT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of our Board has appointedfittme of PricewaterhouseCoopers LLPRC”) as our
independent registered public accounting firm tdiaour consolidated financial statements for tearyending
December 31, 2010, 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 puwdeounting firm
to be engaged, retained and supervised by the Raitmittee, the Board considers the selection ofradepender
registered public accounting firm to be an impartaatter of stockholder concern and considers pqsal for
stockholders to ratify such selection to be an irtgpd opportunity for stockholders to provide dirtsedback to the
Board on an important issue of corporate governdnahe event that stockholders fail to ratify #ygpointment, th
Audit Committee will reconsider whether or not &ain PwC, but may ultimately determine to retaivCPas our
independent registered public accounting firm. Ef¢ine appointment is ratified, the Audit Comméten its sole
discretion, may direct the appointment of a diffégri@dependent registered public accounting firrarat time
during the year if the Audit Committee determiriggttsuch a change would be in the best interegsteedEompany
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, 204proval
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, 2010.

Information about our independent registered publicaccounting firm

PwC has audited our consolidated financial statésnesch year since our formation in 2000. Reprasens o
PwC will be present at our Annual Meeting, will leathe opportunity to make a statement if they édsirdo so, ar
will be available to respond to appropriate questifvom stockholders.

Audit and other fees

The aggregate fees billed by our independent @gidtpublic accounting firm for professional seegic
rendered in connection with the audit of our anrimancial statements set forth in our Annual Répor
for the years ended December 31, 2009 and 200&aralidit 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, audit-related, tax athekr services rendered by PwC to the Company @uibsidiaries.
The Audit Committee has authorized the Chief Exgeudfficer and the Chief Financial Officer to pbease
permitted non-audit services rendered by PwC t&Cit@pany or its subsidiaries up to and includirignét of
$10,000 per service and an annual limit of $20,000.

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 asiptessa formal written statement describing: (& ihdependent
registered public accounting firm’s internal qualontrol procedures; (ii) any material issuesediby the most
recent internal quality-control review or peer mviof 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 relatiopstbetween the
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independent registered public accounting firm dr@Gompany, including at least the matters set fiort
Independence Standards Board Standard Nlmdependence Discussion with Audit Committe@sprder to assess
the independent registered public accounting firmdependence.

Immediately following the completion of each fisgalar, the independent registered public accourffiting
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 seesirendered by
the independent registered public accounting fiijrthe audit of the Company’s annual financiatestaents and the
reviews of the financial statements included in@wenpany’s Quarterly Reports on Form 10-Q or ses/tbat are
normally provided by the independent registeredipw@zcounting firm in connection with statutorydaregulatory
filings or engagements; (ii) assurance and relagzdices not included in clause (i) that are reablynrelated to the
performance of the audit or review of the Compalrfiyiancial statements, in the aggregate and by sewtice;

(iii) tax compliance, tax advice and tax plannimgwvices, in the aggregate and by each service(iendll other
products and services rendered by the independgistered public accounting firm, in the aggregaté by each
service.

Set forth below is information regarding fees paydhe Company to PwC during the fiscal years ended
December 31, 2009 and 2008.

Fee Categor 2009 2008
Audit Fees(1, $1,159,04! $1,359,82.
Tax Fees(2 — 29,45(
Audit Related Fee 6,97( 12,577
All Other Fees 3,25¢ 3,251
Total $1,169,27.  $1,405,10:

(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 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 incorporatecfgrence into any such filing.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee currently consists of Messrem@ach (Chair), Casper and Hersch. Each membeeof th
Audit Committee is independent, as independendefised for purposes of Audit Committee memberdlyiphe
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 floenstat
as required by NASDAQ rules. In addition, the Bohas determined that both Mr. Gomach and Mr. Casqiésfy
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 melfiaancial 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. GomachMmasper 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 pulddnating firm our quarterly and annual
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financial statements and our internal accountimgrfcial and disclosure controls, reviews and apgsdransactions
between the Company and its officers, directorsafiliates and performs other duties and respalitidis as set
forth in a charter approved by the Board of Diresté\ copy of the Audit Committee charter is avialiéain the
Investor Relation— Corporate Governancgection of the Company’s website.

During fiscal year 2009, the Audit Committee meeftimes. The Company’s senior financial manageraedt
independent registered public accounting firm werattendance at such meetings. Following at leastmeeting
during each calendar quarter during 2009, the AQdihmittee conducted a private session with thepeddent
registered public accounting firm, without the gnese of management.

The management of the Company is responsible éoptaparation 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 particulashgenior financial management, to prepare fir@nc
statements with integrity and objectivity and it@awance with generally accepted accounting priasjmnd relies
upon the Company’s independent registered pubtiowatting firm to review or audit, as applicableglsdinancial
statements in accordance with the standards dPdiic Company Accounting Oversight Board (Unitedt&s).

We have reviewed and discussed with senior manageime Company’s audited financial statementsHer t
year ended December 31, 2009, included in the Coy's 2009 Annual Report on Form 10-K. Management has
confirmed to us that such financial statementhdije been prepared with integrity and objectivitg are the
responsibility of management and (ii) have beempared in conformity with generally accepted accmgnt
principles.

In discharging our oversight responsibility astte audit process, we have discussed with PwC, timep@ny’s
independent registered public accounting firm,rttadters required to be discussed by PCAOB AU 380
Communication with Audit Committeeas currently in effect, which requires our indegent registered public
accounting firm to provide us with additional infioation regarding the scope and results of theiit afdhe
Company’s financial statements, including: (i) threisponsibilities under generally accepted auglistandards,
(i) significant accounting policies, (iii) managent judgments and estimates, (iv) any significacbanting
adjustments, (v) any disagreements with manageargh{vi) any difficulties encountered in performiting audit.

We have received the written disclosures and tierlfom PwC required by applicable requiremeriitthe
Public Company Accounting Oversight Board regardgC’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 &md
senior management of the Company, we have recomeddondur 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 Pvifleas
Company’s independent registered public accouriingfor 2010.

As specified in its Charter, it is not the dutytioé Audit Committee to plan or conduct audits odébermine
that the Company’s financial statements are cora@atl accurate and in accordance with generalypaed
accounting principles. These are the responsislitif the Company’s management and independesteegyi
public accounting firm. In discharging our dutiessseaCommittee, we have relied on (i) management’s
representations to us that the financial statemaesared by management have been prepared wetrityt and
objectivity and in conformity with generally accegtaccounting principles and (ii) 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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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 6, 2010 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 6, @@tbon
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 32,295,665 shares of Comnumk Sutstanding at the close of business on AprA010.
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.,
299 Park Avenue, 10th Floor, New York, New York T01

Common Stock Series B Preferred Stock
Number of Number of
Shares Percentage Shares Percentage
Beneficially of Stock Beneficially of Stock
Owned Owned Owned Owned
5% Stockholders
Entities related to Technology Crossover Venturg 4,215,81! 11.55%% 35,00( 100.0(%
J.P. Morgan Partners (23A), L.P.i 1,236,51! 3.7&% — —
LabMorgan Corporation(< 2,469,92! 7.55% — —
Total for entities affiliated with J.P. Morgan Cle& Co. 3,269,92¢ 9.99% — —
Burgandy Asset Management Ltd. 2,521,95! 7.81% — —
Kornitzer Capital Management, Inc.( 2,252,23. 6.97% — —
Janus Capital Management LLC: 1,908,61! 5.91% — —
Royce & Associates, L.L.C.(: 1,692,341 5.24% — —
BlackRock, Inc.(8' 1,674,77. 5.1% — —
Named Executive Officers and Directors
Richard M. McVey(9 3,045,30- 9.01% — —
Dr. Sharon Brow-Hruska — — — —
Roger Burkhardt(1C 22,81¢ * — —
Stephen P. Casper(1 50,81 * — —
David G. Gomach(1z 50,81¢ * — —
Carlos M. Hernandez(1. 7,36¢ & — —
Ronald M. Hersch(11 50,81¢ * — —
Jerome S. Markowitz(14 68,66 & — —
T. Kelley Millet(15) 700,19¢ 2.14% — —
Nicolas S. Rohatyn(1¢ 59,14¢ * — —
John Steinhardt(1: 50,81t * — —
Robert W. Trudeau(1} 4,215,81! 11.5%% 35,00( 100.0%
James N.B. Rucker(1: 334,82: 1.02% — —
Nicholas Themelis(1¢ 428,79" 1.32% — —
All Executive Officers and Directors as a Group fiEssons)(20 9,212,87. 23.55% 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) 4,225rglseof
Common Stock held by TCV VI Management, L.L.C. (‘MIG/I"), (vi) 2,089 shares of Common Stock held difg by Robert W. Trudeau;
(vii) 2,089 shares of unvested restricted stocki; @iii) 7,412 shares of Common Stock issuable ugagrcise of stock options held directly
by Mr. Trudeau. The TCV VI Funds are organizedlast pool” partnerships in which the limited pagts (or equivalents) have no
discretion over investment or sale decisions, ateahle to withdraw from TCV VI Funds, except und&ceptional circumstances, and
generally participate ratably in each investmentieny the TCV VI Funds. The sole General Partndr@V VI and a General Partner of
TCV MF is Technology Crossover Management VI, L.L{CManagement V). Mr. Trudeau, a director of the Company, is anmber of
Management VI. Mr. Trudeau and Management VI skati;g and dispositive power with respect to tharek beneficially owned by the
TCV VI Funds. Mr. Trudeau and Management VI disddeneficial ownership of any shares held by th&¥ MC Funds except to the exte
of their respective pecuniary interests therein. Mudeau has sole voting and dispositive power the stock options held directly by him,
any shares issuable upon the exercise of such efins and the shares held directly by him; haveVCM VI owns 100% of the
pecuniary interest in such stock options and awch shares. Mr. Trudeau disclaims beneficial owriprefisuch stock options, any share:
be issued upon exercise of such stock optionsshases held directly by him, and any shares hel@i@®yl VI and the TCV VI Funds exce
to the extent of his pecuniary interest ther

(2) Information regarding J.P. Morgan Partners (23AR.lwas obtained from a Schedule 13G filed byNié¢tgan Partners (23A), L.P. with t
SEC. Consists of 800,000 shares of Common Stockafb19 shares of Common Stock issuable upon esioveof shares of non-voting
common stock that are presently convertible. Exetu@i88,798 shares of non-voting common stock, lsectne 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 adarfe$$. 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 Caoafion with the SEC. Consists
of 2,033,410 shares of Common Stock and an aggreda36,519 shares of Common Stock issuable upowersion of shares of non-
voting common stock that are presently convertiBbkeludes 923,818 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 woesdilt in the holder beneficially
owning more than 9.99% of our outstanding Commari&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 bustaddress of LabMorgan
Corporation is 270 Park Avenue, New York, NY 10C

(4) Information regarding Burgandy Asset Management Was obtained from a Schedule 13G filed by Burgafsset Management Ltd. with
the SEC. The principal business address of Burg&sdgt Management Ltd. is 181 Bay Street, Suit4%dronto, Ontario M5J 2T:

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

(6) Information regarding Janus Capital Management a3 obtained from a Schedule 13G filed by Janust@ldpanagement LLC with the
SEC. The principal business address of Janus Ciuataagement LLC is 151 Detroit Street, Denver, 81206.

(7) Information regarding Royce & Associates, L.L.C.snabtained from a Schedule 13G filed by Royce &oksaes, L.L.C. with the SEC.
The principal business address of Royce & Assagjdté .C. is 1414 Avenue of the Americas, New Ydw, 10019.

(8) Information regarding BlackRock, Inc. was obtaitfierin a Schedule 13G filed by BlackRock, Inc. witle ISEC. The principal business
address of BlackRock, Inc. is 40 East 52nd Sti¢ety York, NY 10022

(9) Consists of (i) 1,170,372 shares of Common Stockeshindividually; (ii) 380,825 shares of unvestedtricted stock; and
(i) 1,494,107 shares of Common Stock issuablepamt to stock options granted to Mr. McVey that @ar become exercisable within
60 days. Does not include 95,667 shares of Comnmck$ssuable pursuant to stock options or 35,337opmance shares that are not
exercisable within 60 day

(10) Consists of (i) 10,814 shares of Common Stock owneéididually; (ii) 2,089 shares of unvested rested stock; and (iii) 9,912 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:

(11) Consists of (i) 18,814 shares of Common Stock owneididually; (ii) 2,089 shares of unvested rested stock; and (iii) 29,912 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:

(12) Consists of (i) 23,814 shares of Common Stock owneididually; (ii) 2,089 shares of unvested rested stock; and (iii) 24,912 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 d:

(13) Consists of (i) 2,089 shares of Common Stock owndiyidually; (ii) 2,089 shares of unvested regwit stock; and (iii) 3,187 shares of
Common Stock issuable pursuant to stock optiortsatieaor become exercisable within 60 days. Doésnctude shares ¢
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Common Stock and other MarketAxess securities bgld.P. Morgan Partners (23A), L.P. or LabMorgamp@eation, each of which is a
direct wholly-owned subsidiary of JPMorgan Chase & Co. Mr. Hedeardisclaims beneficial ownership of such she

(14) Consists of (i) 21,521 shares of Common Stock owneiidually; (ii) 2,089 shares of unvested rested stock; (iii) 38,246 shares of
Common Stock issuable pursuant to stock optiortsatieaor become exercisable within 60 days; andg(i®07 shares of Common Stock
owned in joint tenancy with his spou:

(15) Consists of (i) 132,773 shares of Common Stock awneividually; (ii) 190,758 shares of unvestedtrieted stock; and (iii) 376,667 shai
of Common Stock issuable pursuant to stock optibasare or become exercisable within 60 days. Doeinclude 238,333 shares of
Common Stock issuable pursuant to stock optiodb@49 performance shares that are not exercigathisn 60 days

(16) Consists of (i) 18,814 shares of Common Stock ownéidually; (ii) 2,089 shares of unvested resttd stock; and (iii) 38,246 shares of
Common Stock issuable pursuant to stock optiortsatteaor become exercisable within 60 di

(17) Includes (i) 2,089 shares of Common Stock; (ii)8®,8hares of unvested restricted stock; and (#iLZ shares of Common Stock issuable
pursuant to stock options that are or become esadtg within 60 days, in each case held directiiibyTrudeau. Mr. Trudeau has the sole
power to disposed and direct the disposition ofdpigons, any shares issuable upon the exercigeeafptions, and the shares of Common
Stock held directly by him, and the sole poweriteat the vote of the shares of Common Stock andtares of Common stock to be is¢
to him upon exercise of the options. However, Mudeau has transferred to TCM VI 100% of the pemyninterest in such options, any
shares to be issue upon exercise of such optiahtharshares of Common Stock held directly by MudBau. Also includes (x) 4,

225 shares of Common Stock held by TCM VI and fgres of Common Stock and warrants exercisabl€donmon Stock owned by the
TCV VI Funds. See footnote (1) for a discussiothef ownership of the TCV Funds. Mr. Trudeau disnlbeneficial ownership of any
shares held by TCM VI and the TCV VI Funds, exdephe extent of his pecuniary interest ther

(18) Consists of (i) 111,437 shares of Common Stock aWwngoint tenancy with his spouse; (ii) 41,128 tsaof unvested restricted stock; and
(iii) 182,258 shares of Common Stock issuable pmsto stock options that are or become exercisaithén 60 days. Does not include
6,217 shares of Common Stock issuable pursuamdti sptions or 7,345 performance shares that arexercisable within 60 day

(19) Consists of (i) 39,612 shares of Common Stock owngaint tenancy with his spouse; (ii) 105,283 tsaof unvested restricted stock; and
(iii) 283,900 shares of Common Stock issuable pmsto stock options that are or become exercisaithén 60 days. Does not include
11,590 shares of Common Stock issuable pursuatbbi options or 7,694 performance shares that@rexercisable within 60 day

(20) Consists of (i) 1,601,809 shares of Common Stdk7 87,480 shares of unvested restricted stodl;2i623,583 shares of Common Stock
issuable pursuant to stock options that are orinecexercisable within 60 days; (iv) 700,000 shaféSommon Stock issuable pursuant to
warrants that are currently exercisable; and (893,000 shares of Common Stock issuable upon tieecsion of 35,000 shares of Series B
Preferred Stock. Does not include 352,167 shar@oaimon Stock issuable pursuant to stock optior&lak22 performance shares that are
not exercisable within 60 day
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EXECUTIVE OFFICERS

Set forth below is information concerning our exeaiofficers as of April 6, 2010.

Name Age Position

Richard M. McVey 50 Chief Executive Officer and Chairman of the Boafd o
Directors

T. Kelley Millet 50 Presiden

Antonio L. DeLise 48 Chief Financial Officel

James N.B. Rucke 53 Chief Operations, Credit and Risk Offic

Nicholas Themeli 46 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. McVeg busines
experience.

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

Antonio L. DeLisdas been Chief Financial Officer since March 20@m July 2006 until March 2010,
Mr. DeLise was the Company’s Head of Finance ancbAnting, where he was responsible for financiglfatory
compliance and oversight of all controllership aedounting functions. Prior to joining us, Mr. Detiwas Chief
Financial Officer of PubliCard, Inc., a designersafart card solutions for educational and corpcstiés, from Apri
1995 to July 2006. Mr. DeLise also served as Chiefcutive Officer of PubliCard from August 2002Juay 2006,
President of PubliCard from February 2002 to JW@& and a director of PubliCard from July 2003wty 2006.
Prior to PubliCard, Mr. DeLise was employed asrda@emanager with the firm of Arthur Andersen LLi®rh July
1983 through March 1995.

James N.B. Ruckédras been Chief Operations, Credit and Risk Offstece March 2010. From June 2004 to
March 2010, Mr. Rucker was Chief Financial Offiocéthe Company. From our formation in April 2000ahgh
June 2004, Mr. Rucker was Head of Finance and @prsawith responsibility for finance and certairent and
dealer services. From January 1995 to April 2000,Rticker was Vice President and Head of Internati&ixed
Income Operations at Chase Manhattan Bank, wheveabkeaesponsible for the settlement of internatiseaurities
and loan, option and structured trades. He alscandisector of the Emerging Markets Clearing Cogtimn from
1999 to 2000. Mr. Rucker received a B.S. in Ecormsnaind 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 PeoBelivery. 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. FromdWfi&001
to August 2003, Mr. Themelis was a Managing DirecBhief 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 bazrdirectors of AuthentiDate Holdings Corp., a stgnfocusec
on developing leading-edge content and encrypgohrtology. Prior to his tenure at AuthentiDate, Whiemelis
spent nine years with Lehman Brothers, ultimatslyanior Vice President and Global Head of the
E-Commerce Technology Group.
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COMPENSATION DISCUSSION AND ANALYSIS

2009 In Review
Summary of 2009 Performance

While 2009 continued to be a tumultuous time infthancial services industry, there was marked oapment
in the credit markets. The improved credit markietgonjunction with organic initiatives to broadéne base of
clients and broker-dealers on our platform, resuiitea successful year for the Company. Highligiitsur financial
performance during 2009 include the following:

« Revenues Annual revenues were an all-time high, increagd® to more than $114 million, up from
$93 million in 2008

« Operating Income Operating income for 2009 of more than $30 milleas also a recor
« Operating Margin: Increased to 26% in 2009 from 13.8% in 2C
» Earnings Per Share Earnings Per Shar* EPS") increased 91% to $0.42 in 2009 from $0.22 in 2(

 Stock Price: The Company’s stock closed at $13.90 at the €20@0, up 70% from $8.16 at the conclusion
of 2008;

 Trading Volume Total trading volume increased to $299.3 billinr2009 from $266.4 billion in 200t

« Transaction Fees: Average variable transaction fees per milliorrdas all products) increased to $176 per
million in 2009, from $128 per million in 200

« Market Share Our estimated market share for the fourth fisgerter of 2009 increased to 8.1%, vs. 6.6%
for 2008 and 6.2% for the total year 2009; .

» Relative Performance We outperformed our peer group (§8 Levels and Benchmarkibglow) in
operating income, EPS, earnings before intereststadepreciation and amortizatiorHBITDA”) and pre-
tax margin growth during 200

How 2009 Performance Affected Compensation

« Annual incentive payments to NEOs (as defined belware significantly higher than in 2008, up 109 i
the aggregate, reflecting our revenue, operatiognre and EPS growth over 2008 (semual Variable
Performance Awards Payable in Cebelow).

« Performance shares were earned by recipients & b$the award amount, the maximum possible urtuer t
award design. As share price also increased sulahaim 2009 (from $7.94 at grant date to $13:8¢ear
end), performance shares were worth more than ddbbloriginal target awardsée Use of Performance
Sharesbelow).

Overview of compensation objectives and strategy faur Named Executive Officers

Through the end of fiscal year 2009, our executifficers were comprised of our Chief Executive Ogfi (*
CEO™"), Mr. McVey, our President, Mr. Millet, our Chiéfinancial Officer (‘“CFO”), Mr. Rucker, and our Chief
Information Officer (“CIO ), Mr. Themelis (collectively, the named executficers, or “NEOS”). This
discussion will focus on our executive compensagimattices for this group of NEOSs.

Effective March 8, 2010, Mr. Rucker was appointedhe position of Chief Operations, Credit and Ridficer
(“Chief OCRQ"), and Mr. DeLise, our Head of Accounting and Fizegrwas appointed CFO. Messrs. Rucker and
DeLise are NEOs in 2010 and will be included in @ampensation Discussion and Analysis for such.year
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Our executive compensation program is designettriact reward and retain the caliber of executivesded t
ensure our continued growth and profitability. Tinegram’s primary objectives are to:

» Create lon-term value for our stockholder
« Align firm and personal performance and deci-making with stockholder value creatic

» Reward our NEOs for their individual performance &meir contribution to our overall financial pemfoance
without encouraging excessive I-taking;

e Support our lon-term growth objectives
« Provide rewards that are competitive with orgamizest that compete for executives with similar s&dts;
« Provide rewards that are c-efficient and equitable to both our NEOs and stotdtérs; anc

« Encourage high-potential individuals with signifita@and unique market experience to build a caretrea
Company.

We have certain unique operating characteristiasdhectly impact our compensation philosophy tredway
we attract, reward and retain key management tai@nst, we are a hybrid company whose NEOs musibioe an
expertise of the fixed-income securities markehwiite knowledge and ability to create, implemernt deliver
technology-driven market solutions. We thereformpete with the financial services industry andgbfware
development industry for executive talent as fosow

Financial Services Technology-Software Development
Experience in
Markets Knowledge Software Ability to Work in
Required Competition Development Competition Small Enterprise
CEO v v v v
Presiden v v v v
CFO v v v
ClOo v v v v v

Second, because we are a relatively small firm isithoverhead in support positions and maintaialatively
flat organization, our NEOs must have the abilitgd @lesire to manage tactical details, and thegspected to
effectively communicate with and lead broad teafmenaployees across all levels of the organizat®milarly, our
NEOs must be able to think strategically and brpadid be able to develop a compelling vision fahitbeir tear
(s) and the Company. We believe that our busirepariticularly demanding on our senior executivesae highly
value those executives who demonstrate an ahilifiptirish in this environment, due to the unique aistinct
competencies that are required for success.

Our pay philosophy is tied to the belief that examiand employee compensation should have a direct
correlation to financial business results. Besmléged base salary, executives and employeedigiele for short-
term (annual) incentive awards, specifically cagtentives, and long-term (three to five year) inisenawards in
the form of equity in the Company. This mix is tygli of pay practices in both the financial servicegkets and the
software development markets.

While we saw a significant downturn in the marke2008, which limited alternative employment oppaities
for many of our key employees, the recent resurgevithin the fixed income markets has resultecheréased
hiring in relevant sectors of the financial sergicedustry and record compensation levels at sama@dial services
firms. The Compensation Committee believes thatatility to retain our current high-performing teafnseasoned
NEOs to manage our business is critical to the Gomy's success.

The compensation programs for our NEOs are adreneidtby the Compensation Committee of the Board.
Working with management and our independent outsiaiepensation advisors, the Compensation Comniidse
developed and continually reviews and revises apemsation and benefits strategy that rewards pegince and
behaviors to reinforce a culture that will driver @ompany’s long-term success.
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We have a formal semi-annual planning, goal-setiing) feedback process that is fully integrated tihéo
compensation program, creating alignment betwedinighual efforts, our results and the financial adgthat are
realized by our NEOs as well as our general emg@ggpulation.

In addition, the NEOs and other senior managers ragelarly to update corporate goals and initedibased
on corporate performance, changes in market comditand potential new market opportunities. Indiaidstrategic
goals and objectives will change as a result of aeshanged corporate initiatives.

We seek to promote a long-term commitment to they@any from our NEOs, as we believe that the Company
receives significant benefits from the continultatt results in maintaining the same team of seaksoramagers. Our
teamfocused culture and management processes are ddgmfoster this commitment. To support theseailvjes
long-term incentives for our NEOs have traditiopdleen granted as equity incentives, predominamtiige form of
stock options and restricted stock. In addition b&gan granting our NEOs equity incentives in trenf of
performance shares beginning with fiscal year 2688, are now in our third year of doing so.

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 compensmlicies, provides guidance for the impleméota
of those policies and determines the amounts ardezits of compensation for our NEOs. The Compasati
Committee’s function is more fully described indtsarter, which has been approved by our Board.chaeter is
available for viewing or download on our corporatebsite at www.marketaxess.com underlthestor Relations-
Corporate Governanceaption.

The Board has determined that each member of thgp€osation Committee is an “independent director” i
accordance with NASDAQ listing standards, a “norptayee director” under the applicable SEC rules and
regulations and an “outside director” under theliapple tax rules.

The Compensation Committee consults with the cosgaion 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 CECtaad
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 Committegngta
the services of an independent outside compensatiosultant, Grahall LLC (Grahall” ). Grahall was retained
directly by, and reports directly to, the CompeisaCommittee.

During the course of 2009, Grahall was retainedHerfollowing compensation-related activities:

* NEO Pay Analysi — Review and benchmark competitive market paylteaad conduct retention analyses
with respect to 2009 compensation for our NEOsathdr senior executive

 Director Pay Analysi:— Review and provide recommendations for compémsdor our non-employee
directors, including retainers and meeting f¢

« Employee Pay Analys — Review and benchmark competitive market paytares for approximately 50%-
60% of our employee group, excluding our NE
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» Proxy Disclosure — Assist in the preparation of the Company’s Congadion Discussion and Analysis
included in the proxy statements for our 2008 ab@S2Annual Meeting of Stockholders; a

« General Advice— Other compensation-related recommendations etindtees, including providing advice
regarding compliance issues, the design and maregevhour annual incentive plan, and the company’s
equity awards and the composition of our peer giaspiscussed below Pay Levels and Benchmarki).

Special projects —At the Board'’s request, Grahall also assisted HalBoard and the Nominating and
Corporate Governance Committee with the administadf their annual performance assessment. Tredamed
for the services required for these special prejeare nominal, and the Compensation Committee\sedi that the
provision of these services by the consultant da¢smpair the consultant’s independence or abiibtprovide the
Compensation Committee with the information andpsupnecessary to structure and administer the @Gogip
executive compensation programs.

The Compensation Committee annually reviews coripettompensation data, recent compensation tranc
any other relevant market data prepared by the easgiion consultant. The Compensation Committed¢hleas
authority to retain, terminate and set the termthefrelationship with any outside advisors whashske
Compensation Committee in carrying out its respuilities.

How We Determine Pay Levels

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 employee and officer listings, corporfitancial performance and the budget for the exipgnsf equity
grants. The compensation consultant independegglyarches the performance and pay practices q@e@urgroup
and augments that research with applicable finateiainology survey data to develop a general wstdeding of
how our compensation practices and programs contpdhe market. The compensation consultant uses th
information to assist in the preparation of recomdesl pay ranges for Total Direct CompensatioR¥C” ) and
presents them to the Compensation Committee faoitsideration and approval. TDC is comprised sEbsalary,
annual cash incentives and long-term equity ingest{but does not include retirement and other fitehe
Corporate financial performance (year-over-yeangn, individual NEO performance, achievement ofpmoate
strategic goals and the ability to incur the sugggesompensation expenses factor significantly théo
Compensation Committee’s decision of where to pmsthe NEOs in relation to the benchmark dataiandlation
to each other. Additionally, retention concerns@mesidered when determining both the amount aadtiucture o
an NEO's pay.

For fiscal year 2009, we benchmarked our NEOs'di&ad variable compensation with a peer group of
financial services and financial technology companthis was supplemented, as appropriate, witr ottevant
survey data used to validate compensation levelgeactices within financial services and finan¢édhnology
companies and U.S. businesses in general. Basttsanformation, at the end of 2009 for fiscal y2810, Grahall
developed an appropriate range of cash and equitypensation for each individual that was presetudde
Compensation Committee. Grahall used our peer gobfipancial technology companies and blended &ata a
variety of sources (as discussed above) to develapge of pay levels to guide the Compensationritiee.
Moreover, as part of its standard methodology tp heneliorate the volatility that can occur dureagy particular
compensation year — particularly in the financevéces and financial technology industry — Gralaglfjregated
data over multiple years with an emphasis on thstmeent periods.

For any year, the appropriate compensation rangeath NEO is determined based on a number ofrigcto
including: the NEQ's role, responsibilities and erse; the pay level for peers within the Compéniernal
alignment) and in the market for similar positigasternal alignment); the level of competition tkeatsts within the
market for a given position; individual performanaad contribution to corporate financial perforrmenincluding
the development and achievement of our long-terategiic goals and the enhancement of our francfaikes.
While weightings are developed and utilized forteposition, no fixed numerical formula exists tlgatised from
year to year. The Compensation Committee also dersthe gener:
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economic climate and indications of pay levels frivir colleagues in the financial services anditetogy
industries.

After consideration of the foregoing data and titerinal pay relationships among our NEOSs, corpdiagacial
performance, individual performance ratings andnibed to attract, motivate and retain an expertaocel effective
management team, the Compensation Committee detdreich NEO’s TDC levels within the appropriategea
As discussed in more detail belowRay Mix, for fiscal year 2009 the Compensation Committésed the NEOS’
TDC levels over 2008 levels and targeted NEO TD@valihe median of the market data. The Compensation
Committee then determined an ideal “pay mix” — thlative amount of TDC for each NEO that should be
delivered as base salary, annual cash incentiwtoag-term equity incentive awards.

Given the Company’s unique position in its industig believe that reviewing benchmark data is al yiart of
the process by which the Compensation Committegriénes relevant pay ranges and pay mix (the dllmcaf
total pay among the different elements). The Coregtton Committee uses competitive data to helgesti
favorable balance among cost management, wealthi@neopportunity and retention, without creatinglasirable
and unnecessary incentives for NEOs to take riskisrhight inappropriately place the stockholdengeistment at
risk. However, we remain mindful that risk is a eegary and important element of our business,fatdsbome
prudent risk-taking is necessary to achieve ouwtrmbjectives.

We generally target our NEOs’ individual targetatatash compensation level to be near the medi#imeof
market data for accomplishment of target perforreahtowever, as discussed below, the base salagafir NEO
is positioned below market median, in part becdlisgublicly-traded companies in our peer group \{fbich
information is available) are generally larger théarketAxess, and in part because the Compens@tonmittee’s
philosophy is to place greater portions of ouréted annual cash compensation at risk. Accordirigé/value of
each NEO'’s cash and equity incentives generallgrdehes where each NEO’s TDC is relative to manietds.

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 financialrgices and technology companies (listed belove) cttmposition
of which is reviewed annually with the compensationsultant. While these companies may differ fugnin terms
of exact size and revenues, they are the closdshemavailable to us in terms of a comparablenassi model.

Peer Group

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 eliminated TD Anade for competitive compensation purposes, &s tha
organization currently has substantially highererawes and franchise value (as measured by manbiédlczation)
than ours. The firms that were removed from the geaup were replaced by GFI Group Inc. and Intetioental
Exchange, Inc., as these firms’ annual revenuemare in line with ours than firms such as TD Artrade.
However, while TD Ameritrade is no longer includesia peer for purposes of determining pay levelsdio NEOs,
our Compensation Committee and independent comswiifi continue to consider TD Ameritrade’s (alonith
others within and outside the financial serviced eathnology industry) pay practices for purpodgsroviding
reference points for how pay is delivered by cortpet in our industry. Grahall has commenced making
recommendations to our Compensation Committeehfopossible inclusion of other peer-appropriatagir

Due to the hybrid nature of our Company, the paeonareer opportunities and competition for exaeutalent
is more diversified than in a typical company. Tines that best fit our definition of a competitipeer are private
firms for which financial results and compensatitata are generally unavailable. Therefore, we tavely on
comparisons to financial technology firms in otheset classes, of different sizes, and whose Bssmedel may k
different than ours.
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Our peer group for 2009 consisted of companiehlerfinancial technology marketplace, and 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 « Tradestation Group, In

Knight Capital Group, Inc

As our business model is unique — as stated alvex@re the only publicly-traded company whose core
business is providing a client to multi-dealer &leaic trading platform for credit products — tlgiser group data is
supplemented and blended with data from differemtfgensation surveys. These surveys are selectedeighted
based on their relevance to the specific posit@indevaluated. Each NEO has a carefully considesathbensation
range that blends data from a variety of sourchis i based on availability and applicability efgp group and
other compensation data for each position anddh&petitive markets for talent (s€@verview of compensation
objectives and strategy for our Named Executivec€@8above).

Though effort is expended to maintain continuitgtie annual data-gathering process, experienceabght us
that there is a significant amount of volatilitypay data (and survey participants) from year @&ryeven when the
same survey sources are used. Accordingly, wettende multi-year averages rather than simply fingusn data
for the most recently completed period. This hasetfect of “smoothing” the year-to-year variance.

The Compensation Committee also applies other faatadetermining the level of incentive pay for NEOs.
For example, if the Company’s ratio of compensa@rpense to gross revenue&B Ratio”) is greater than that
of other companies in our peer group, the Compars&ommittee may choose to reduce our NEOs’ annual
incentive opportunity accordingly. The Compensatimmmittee believes focusing on the C&B ratio ishbo
appropriate and highly typical in the financiahgees industry. Moreover, comparing our C&B Rat&rsus our
internal guidelines and our industry competitosvites a highly relevant data point regarding mmpensation
efficiency. Since the NEOSs’ incentive paymentsapart of aggregate compensation expense, the Cruaien
Committee reserves the right to reduce the NEQ®ritives to reduce the C&B Ratio or to allow fodiidnal
incentive payments to the non-NEO employee popraths a long-term goal, the Compensation Commiitese
and will continue to pursue a reduction of the CR&tio, thereby increasing the Company’s operatiaggins and
stockholder returns.

As noted above, notwithstanding our overall payitimsng objectives, pay opportunities for specific
individuals may vary significantly based on a numdsiefactors, such as scope of duties, tenureiturisinal
knowledge, individual performance, market condii@md the company’s desire to retain the NEO, aridéo
difficulty in recruiting a new executive who hagtskill set required to be successful with the Canyp Actual tota
compensation in a given year will vary above oobethe target compensation levels based on thim@aigat of
corporate strategic and operating goals, indivighesformance, the creation of stockholder value @rdpetitive
threats.
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Details of the Compan’s compensation structure for our NEOs
Pay Elements — Overview
We utilize four main components of compensationdiar NEOs and many of our other employees:

Objectives
Reward Short- Reward Long-
Compete ir Term Term
Compensation Elemen Description the Market Retain Performance Performance

Base Salary All employees: reflects the
employee’s role and responsibilities, v v
experience, expertise, and, to a le
degree, individual performan:
Cash Incentives All employees are eligible: designed
to reward attainment of annual 4 v 4
corporate financial goals and
individual performance, allows total
cash compensation to fluctuate
upwards or downwards, as
appropriate, with individual and
corporate performanc
Equity Incentives Offered to key employees and
exceptional performers: designed to 4 v 4 v
tie NEO compensation to
stockholder value creation, which in
2009 consisted of grants of restric
stock and performance sha
Other Benefits Offered to all employees: includes
healthcare benefits, life insurance 4 v
and retirement savings plans, and
disability plans in the US and
comparable benefits in other
geographic location

In addition to the foregoing elements, we have redténto employment agreements with the CEO and the
President that provide for certain payments ancftitsrin the event of certain terminations of thesinployment or a
change in control of the Company. $8eecutive Compensation — Potential terminationht@ange in control
payments and beneffor additional detail on potential payments undecific events of termination or upon a
change of control.

Pay Mix

We believe that our pay mix helps to better aligfONcompensation with the interests of our stockied
While we acknowledge that less variability in comgation through increased base salaries may, ie sases,
reduce risk-taking, we believe that variabilityamimpensation tied to corporate results motivateN&Os and
promotes decision-making that is aligned with stadélers’ goals. We also believe we have the riglytpix in
place to mitigate unnecessary or extraordinary$amushort-term results that could result in inseghrisk.

* NEOs receive a significant portion of their compait in equity that vests over three years. Tloeegfthe
NEOs must have a lo-term outlook, which mitigates short-term risk. &ivtheir equity holdings, poor
performance or other detrimental activity affetis NEOs to the same extent it affects our stocldrsl

« As a significant portion of each NEO’s compensat®awarded in equity and our NEOs are subjectdcks
ownership guidelines, we believe the NEOs are ratdiy to align personal performance and decisiaking
with stockholder value creation, and that theyraodivated to improve the financial results for @empany
on a loni-term basis
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< Our equity agreements for all grants made to aplegrees have a “Detrimental Activity” clause, which
would allow the Company to 1) expire any unexetis@®ck options or recover any gain realized asalt
of exercise from one year of exercise and 2) foeay performance shares and restricted stockgredd to
vesting or, for one year after vesting, recoveaarount equal to the fair market value at the tifineesting.

* We have implemented a decreasing accrual rateufoEmployee Incentive Pool and implemented a cap on
how much each NEO can earn in cash incentives @maunal basis regardless of corporate resultshisiesy
underAnnual Variable Performance Awards Payable in Casrhis reduces the likelihood of NEOs taking
unnecessary risk for increased s-term gains

« When earned, performance shares have a subsedueririzh ratable vesting period. This additionaldirog
period requires NEOs to remain employed with tha fand exposes the shares to additional market risk
during the holding period. Thus, value must beterdand maintained over time before it is fullylizsd.

* We have implemented a 12-month claw back provitian allows the Company to recoup any or all funds
paid to NEOs in the event of a misstatement ofrfii results (see below undénnual Variable
Performance Awards Payable in Cg). This reduces the likelihood of any intentionaud or oversight in
reporting or reviewing the financial resul

A summary of 2009 payments (comprised of 2009 batay, 2009 year-end cash incentive and Janu@§ 20
equity grants for performance year 2009) is a®fodl:

Fixed
Compensation Variable Compensation
Equity
% of % of Performance Restricted % of

Base TDC Cash Incentive TDC Shares(1) Stock(l) TDC TDC
CEO $400,00( 11% $1,200,00: 33%  $513,75( $1,541,250 56% $3,655,00((2)
Presiden $300,00( 13% $1,200,00 53%  $228,00( $ 532,000 34% $2,260,00i(2)
CFO $200,00( 24% $ 325,00( 3%  $105,00( $ 195,000 36%$ 825,00(
ClO $200,00( 13% $ 750,00( 50%  $110,00( $ 440,000 37% $1,500,001

(1) Restricted stock vests over three years. Perforenahares settle one year after grant and vesttloedollowing two years
(2) Does not include the mc-year grants received by the CEO in February 20@6tla® President in October 2006 which vest oves jiears

Details of each element of pay mix for each NEO lwarfiound below.

As will be detailed in the section below titidsinual Variable Performance Awards Payable in Caste
Compensation Committee considered the financidbpaance of the Company, individual contributiofigach
NEO (listed below) and retention concerns in maldrdgtermination as to the compensation mix andrigeting
each NEO's TDC. To a lesser degree, the Compems@vonmittee also considered input from the CECegard to
the CEO'’s views of the preferences of each of tB©BI (other than the CEO) for cash versus equityilaVh
preferences for cash versus equity were considerdétermining the pay mix, each NEO was still cemgated in a
manner that resulted in short-term results recagnithrough cash incentives) and promoted a l@mg+toutlook
and had retention value (through equity). Lastig, guidance for TDC was based on the benchmarkotiddéned
from our peer group and other compensation sur{gge above undé&tay Levels and BenchmarkijgThe data
selected for each NEO was individualized basecherNEOS position, role within the organization and thepse of
responsibilities. Given the strong performancehef €Company and
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the NEQO’s individual contributions for the perfornta year, the Compensation Committee raised thesNEQC
levels over 2008 levels and targeted each NEO’s @b@ve the median of the market data as follows:

2009 TDC as compared to Market Dat

CEO 75th percentile

Presiden above 75th percenti

CFO between median and 75th percer
Cio between median and 75th percer

As discussed below, where each individual NEO vead ps. market datag.g., how far above median) was
based predominantly on individual performance,né@ concerns and internal equity considerations.

The mix of compensation and benefits received loh &EO, including benefits that were given to NEED¢he
cost of the Company, can be found below (see balmterOther Benefitfor more detailed information on benefits
received by NEOs). The CEO receives the highestep¢age of equity compensation, given his positio@,market
data for total compensation and the Company’s éitiibs on cash bonuses. The CFO has the highestmage of
compensation paid in the form of base salary, ghisrposition and the relevant market data.

CEO — Compensation and Benefits Paid in President — Compensation and Benefits Paid in
Respect of 2009 Respect of 2009
Employer FErmployer
Paid Benefits Paid Benefits

Equity
Incentive
CFO — Compensation and Benefits Paid i CIO — Compensation and Benefits Paid i
Respect of 2009 Respect of 2009
Emplover Employer
Paid Benefins Pad Benefits

Tally sheets

In 2009, the Compensation Committee also formaliteedse of “tally sheets” in its review of compatien
levels for the NEOs and other members of our CoyigaBlobal Management Team. Tally sheets are supmar
reports prepared by management with the assist#r@eahall for each NEO and other key executivecdiise the
Company does not have extensive retirement berefiather elaborate compensation programs underhwhi
significant value can be accumulated, the primanydfit of using tally sheets is to provide
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historical perspective regarding the elements gffpaeach NEO. Specifically, the tally sheets pdevan overview
of the grant history of equity awards and curraaities of equity holdings with respect to each NEQhis way, the
Compensation Committee can make decisions witttarqgerspective regarding prior equity grants imcentive
opportunities, analyze the retention value of @ib#ng awards as a whole, and evaluate and congidat changes,
if any, might be appropriate in the “Flex Sharefgmam (see below undeong-term Incentives — Equity-based
Awards) or in other aspects of our broader compensatiberae.

Our Tally sheets include the following historicafdrmation since 2004:

« Total Cash Compensati— including base salary and annual incenti

« Equity Compensatio— shares granted, strike/grant prices, grant valustion of award period, vesting
schedule, dollar amount vested, sales history agigdegate holdings and equity value at current (and
multiple) share prices; ar

 Financial Result— Revenue, Operating Income and E

While the Compensation Committee reviews the amotiaggregate “wealth” held and the historic awards
received by each NEO reviewed, none of our NEOgtegpate holdings had any direct bearing on thetgawards
approved for 2010. Specifically, in the Compensattmmmittee’s view, none of our NEOs holds an amoifin
shares that could prompt the Compensation Comniiteensider diminishing any annual reward. Thitents the
Compensation Committee’s philosophy that appropréenual compensation should reflect the marketevat the
NEC's services as well as the NEO’s and Compsaigvel of performance, and that any meaningfulicédn of pa)
levels based upon prior wealth creation may be déficult to do without creating significant — anmbtentially
unacceptable — retention risk with respect to N&O.

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 shoulddjesied or
paid based on corporate and individual performaasalts and competitive benchmark data. This agbréain line
with the Company’s culture of “pay for performaneeaid its intention of offering compensation thatighly
correlated with each NEO's individual responsitabtand performance, with corporate financial penfince and
with return for stockholders.

The Compensation Committee performed its annu@wewf base salaries in 2008 and determined notake
any upward adjustments in the base salaries foN&@s for 2009. This reflected the Company’s redtgmof the
challenging operating conditions in the credit nedskat that time and the potential impact of thoseket condition
on our ongoing operating results. It is also cdastswith our compensation policy to carefully mgadixed
expense. For 2010, with the exception of Mr. Thésnéhe Committee again determined that no increabase pa
was necessary or desirable for any NEO. The bdag/dar Mr. Themelis was raised from $200,000 aenum to
$250,000 per annum. This was the CIO’s first baarg increase since being hired in 2004 and reptsshe
higher base salaries seen in the market amongdkxghnexecutives.

Our Committee’s recent salary history decisiondwitspect to NEOs appear below:

NEO Salary History ($000s)
2007 2008 2009 2010

CEO $40C $40C $40C $40C
Presiden $30C $30C $30C $30C
CFO $20C $20C $20C $20C
ClO $20C $20C $20C $25C

Since we have not adjusted NEO base salaries fammaly 2006 through December 2009, our NEOs’ base
salaries are generally lower than the applicabldiamebase pay levels suggested by the benchmaak\tiat believe
this offers the Company improved cost control agelobase salaries enable us to better manage
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fixed compensation costs, reduce benefits costsremease our emphasis on variable pay, whichyrm, tresults in
our compensation being more fully aligned with boancial performance. Accordingly, the Compengatio
Committee believes that keeping base salaries aonistan effective method to reinforce our
pay-for-performance philosophy.

Annual Variable Performance Awards Payable in Cash

Section 162(m) of the Internal Revenue Code of 188@&mended (theCode”), generally prohibits any
publicly-held corporation from taking a Federalonte tax deduction for compensation paid in excé$4 mnillion
in any taxable year to the CEO and any other exexofficer (other than the CFO) employed on trst thay of the
taxable year whose compensation is required tddmoded to stockholders under SEC rules, unlesgpldm and
awards pursuant to which any portion of the comagois is paid meet certain requirements.

To ensure the tax deductibility of any performabesed cash compensation awarded to the NEOs (oter
our CFO) in 2009, the Board adopted the MarketAx¢slslings Inc. 2009 Code Section 162(m) Executive
Performance Incentive Plan (th009 Incentive Plai) which was approved by stockholders at the 2008ual
meeting. The 2009 Incentive Plan is structurednmaaner that is intended to meet the requiremertode
Section 162(m) in order to qualify any performamased cash compensation awarded to the NEOs ¢hdreour
CFO) as “performance-based compensation” eligitiel&ductibility under Code Section 162(m).

The CEO, President and CIO comprise the three iithalls who are the participants under the 2009ritiee
Plan for the 2009 performance period. To deterrpamgicipants in the 2009 Incentive Plan, the Congpgafied on
Notice2007-49 issued by the Internal Revenue ServidR$"), which provides that the “covered employee” gyou
for tax years ending on or after December 15, 2080&ists only of the principal executive officertbé Company
(the “PEQO™) (which, in the case of the Company, is the Cony®CEOQO) and the three most highly compensated
officers for the tax year other than the PEO ardpthincipal financial officer of the Company (th®FO ") (which
is our CFO). The PFO, therefore, is no longer aséced employee” for purposes of determining conmaiéawith
Section 162(m) of the Code and thus our CFO wa@iehtded as a participant in the 2009 IncentivenPBesides
the CEO and CFO, in 2009 the Company had only ttverdNEOs: Mr. Millet (our President) and Mr. Thdise
(our CIO).

In 2009, the Board adopted the 2009 Employee Regoce Incentive Plan (theEmployee Plari) in which
our CFO participates. (Despite his exclusion fréwea 2009 Incentive Plan, our CFO’s incentive oppaties and
actual incentive pay determinations remain suliettte Compensation Committee’s discretion.) Theleyee
Plan is not subject to stockholder approval amlitsstantially similar to the 2009 Incentive Planept that awards
granted under the Employee Plan are not intendezhtbwill not comply with the “performance-based”
compensation exception under Section 162(m) oCibde, as the participants in this plan are notesatlip Code
Section 162(m)’s pay limitations and associatedeteniusions. The employee cash incentive pool @¥92was
implemented under the Employee Plan.

Due to Mr. Rucker’s new position as our Chief OC&®@ Mr. DeLise’s appointment as CFO, effectivefas o
March 8, 2010 we have five executive officers rathan four, and four participants in our 162(mppio 2010
instead of three. Both Messrs. Rucker and DeLisecarrently expected to be included as NEOs in the
Compensation Discussion and Analysis for 2010.Rticker is expected to be a “covered employeepurposes ¢
determining compliance with Section 162(m), and BkLise, as CFO, is not subject to 162(m) and dlo wi
participate in the Employee Plan.

In 2009, the Compang’aggregate incentive pool accrual for all emplsy@ewhich our CFO participated) (t
“ Employee Incentive Pool'was equal to a minimum guaranteed accrual ofGR20DO (the ‘Minimum Accrual™)
plus 27% of the Company’s 2009 pre-tax operatimgrme before cash incentive expense (thafiable Accrual’).
This accrual methodology differed from the methodglused in 2008, when the minimum accrual wasGEBIDO
and the variable accrual rate was 30%. For 2008ast determined that the Minimum Accrual, whiclyisranteed
and not performance-based, should be lower anddhiable Accrual should also be reduced to meebbjective
of reducing our C&B Ratio. By lowering both the Vé&dle Accrual and the Minimum Accrual, the incertaccrual
would be lower if the Company did not meet its &ngerformance goals, and the accrual would ineraasa slower
pace if the Company
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exceeded those targets. The targeted Employeetineétool, at plan, was determined by the Compémsat
Committee at the beginning of the year based onavget financial plan and given the aggregate arhoeeded to
pay employees consistent with the median of mat&&t. The mix was determined to create a fair loaldoetween
(a) the goal of creating appropriate annual peréoroe incentives in order to retain and reward pigfiormers and
(b) expense management where any incremental sashtive expense is only borne by the Companwyéicial
performance is exceeded.

The Committee uses operating income to reward pegoce because it is highly correlated to revemaert,
which is our primary concern at this phase in tenBany’s growth cycle.

Our accrual rate methodology for 2010 has beehduntefined. We have eliminated the Minimum Accrual
entirely, thereby making the cash accrual fullg tie performance. As a result, we have marginaltyaased the
Variable Accrual rate to 27.75% of the Company’$@@re-tax operating income before cash incentipelse.

Incentive Pool Accrual ($000s

2007 2008 2009 2010
Minimum Accrual $5,000 $3,000 $2,000 $0
Variable Accrual Percel 27.5% 30% 27% 27.75%

This results in a corporate accrual as plannedinvéhr financial budget, which was set prior to thenge in
methodology. The targeted amount for the Employeeritive Pool was determined by the Compensation
Committee at the beginning of the year based oriayget financial plan and the aggregate mediaronfpetitive
cash incentive levels. The slight increase in théable Accrual rate offsets the minimum guaranteegiual from
previous years. In addition, for 2010, our accras decreases once the Company meets or exce@#sdf its
operating income goal on a pre-incentive basisciipally, the accrual will decrease by 0.5 pereg points for
each 10% of over-achievemer#.., at 110% of plan, the accrual rate is 27.25% 2804 of plan, the accrual rate
26.75% of plan, etc.). Under this revised methogyp|dhe accrual is lower than it would have beangithe 2009
methodology both below and above target performaoeds. These changes allow for further variabtiigg to
corporate financial performance and further tie N#@ employee compensation to financial resultdevihsuring
that an increasing amount of the reward from owhlievement of corporate financial goals goes tostbekholders.
The difference in the incentive accrual based erctianged methodology is as follows:

Increase/decrease-) of cash incentive accrual: 2010 methodology vs0@9 methodology

Below Plar 50% of plan 60% of plan 70% of plan 80% of plan 90% of plan At Plan
-19% -16% -14% -12% -11% -10%

Above Plar At Plan 110% of plan  120% of plan ~ 130% of plan ~ 140% of plan ~ 150% of plan
-10% -10% -11% -12% -13% -14%

The incentive pool accrual under the 2009 Incerf@kegram (in which our NEOs other than our CFO
participated) was equal to 32.5% of the corporagable Accrual (the NEO Incentive Pool’). There was no
minimum guaranteed accrual under the 2009 Inceffregram. The NEOs who participated in the 200@mtive
Program were not eligible to receive any portiothef Minimum Accrual or any portion of the remaigi&7.5% of
the Variable Accrual. This formula had two objeevto align employee incentives with operatingime, which
correlates to earnings per share, and to use #@iipy leverage of our business to motivate engdey The
percentage for the NEO Incentive Pool was deterdhinethe Compensation Committee based on the agigreg
median benchmark data for the NEOSs.

The maximum amount that could be earned from th® Kieentive Pool by the NEOs who participated i th
2009 Incentive Program was established as a pageof the NEO Incentive Pool and was determinsddan thi
NEQ's role, responsibilities and expertise; comparattiernal pay levels for peers within the Compang axternal
pay levels for similar positions within our benchknpeers; the level of competition that exists witthe market for
a given position; and the NEQ'’s ability to contfiédio our financial performance and/or realizatidiour on-going
strategic initiatives. The percentage of the NE€eMtive Pool that could be earned by Messrs. Mcfey Millet
was 35% each and the percentage for Mr. Themels wa
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30%. Any amount of the NEO Incentive Pool not pgaithe NEOs reverted to the general funds of the@my ani
the Employee Incentive Pool was increased by soabuat.

In 2009, we did not set individual financial perfance goals for the NEOs for achievement of ingenti
compensation. However, with the exception of thdégomance of the CEO, the Compensation Committee is
apprised of the overall individual performancedach of the NEOs by the CEO and considers indiVidua
performance when determining where to position &€ along the compensation data continuum that is
developed for each position as part of its benckingrexercise. The CEO reports to and is assessétefull
Board. The Compensation Committee reviews the CEGrspensation and makes compensation recommenslation
to the Board for its approval.

The actual level of cash incentive awards for ezfdche NEOs was determined in the context of cuetricial
performance in 2009, each officer’s individual stac and qualitative accomplishments (as discubséaiv),
comparative market data and all other componenttseoNEQ’s TDC. At the conclusion of the 2009 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 table below shows the actual payout amountsdoh of the NEOs who participated in the 2009ntice
Program in relation to the maximum they were alldw@receive from the NEO Incentive Pool. Whilel34million
was accrued under the funding formula for the NEEehtive Pool, the Compensation Committee reduuveskt
potential payouts to an aggregate of $3.15 millvdetailed discussion of the actual incentive payta awarded to
each NEO, including the CFO, appears later inghigion.

Maximum Bonus

% Allocated for Pool Allocated for
Financial Results 162(m) Purposes 162(m) Purposes
(In thousands) (In thousands)
Revenue:! $114,43¢
Expense! $ 84,39(
Operating Income (before taxe $ 30,04¢
Minimum Guaranteed Floc $ 2,00(
Variable Accrua $ 12,73¢ 32.5% $4,14(
Employee Bonus Po $ 14,73¢
Limitations by Officer Maximum Percentage  Maximum Amount Actual Amount
CEO 35% $1,44¢ $1,20(C
Presiden 35% $1,44¢ $1,20(
ClO 30% $1,24: $ 75C
Total Paid $3,15(

For 2010, the Compensation Committee has adoppedgeam under the 2009 Incentive Plan for our NEOs,
including our Chief OCRO (and excluding our CF®pgttis structurally similar to the 2009 Incentivegram. The
2010 NEO Incentive Pool will continue to be fundesed on 32.5% of the Variable Accrual of the Camypa201(
pre-tax operating income before cash incentive es@eWith the addition of a fourth NEO to the 16Pfrogram,
the NEOs’ respective maximum percentage payoutdwias follows:

NEO Allocation
CEO 30%
Presiden 30%
CIO 25%
Chief OCRO 15%
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The maximum percentage of the 2010 NEO Incentivad f@t may be earned by an NEO also remains subjec
to the Compensation Committee’s discretion to redhe actual amount paid to each NEO on an anrasis.blr he
Compensation Committee believes that the perceratifgeation of incentive pools among our NEOs 802 was
appropriate, and for 2010 is appropriate, based tip@ individual and aggregate data it has reviewed

In addition, the Compensation Committee has implaetka cap of $6 million as the maximum amount that
may be accrued to the 2010 NEO Incentive Pool. 8fbeg, based on the 2010 distribution of the pmalividual
NEO¢ maximum bonus opportunities are capped as follows

NEO Incentive Pla— At Budget $4,84¢
NEO Incentive Pla— Cap $6,00(
Maximum Payments at Maximum to be Paid
Cash Bonus Paymen Allocation Budget* in 2010*
CEO 30% $1,45¢ $1,80(
Presiden 30% $1,45¢ $1,80(
Clo 25% $1,212 $1,50(
Chief OCRO 15% $ 727 $ 90C

* Compensation Committee retains downward discre

Lastly, beginning in 2010 we are implementing awchack provision that allows the Company to recallijpr
part of the year-end incentive paid to NEOs indlient of a misstatement of financial results digted within
12 months of December 31 of the respective perfoomgear. The claw back will be structured so thiatls that
were accrued under the Employee Incentive PoolE® Mhcentive Pool as a result of a misstatemefihahcial
results may be recaptured by the Company on agbacbasis.

In addition, our NEOs are all holders of the Compsequity and are subject to stock ownership nexméents
(see below unddrong-term Incentives — Equity-based Awaydbat further align their rewards with stockhalde
returns.

The Compensation Committee believes that changidetaccrual methodology for the Employee Incentive
Pool and to the NEO Incentive Pool that place ktidins on cash incentives are sufficiently higimimtivate the
plan participants while ensuring that no incentisiess created to take excessive risks. We belieateNEOs will be
appropriately rewarded by short-term incentives motivated to adopt a lonigrm perspective that aligns with th
equity holdings and with our stockholders’ outloblawever, the Compensation Committee intends tdircoa to
review the NEO incentive compensation program defig future years.

As discussed above, the payouts under our cashtimegrogram are based upon our growth in opegatin
income. The general improvement of the credit marke2009 and our ability to launch new productd axpand
the number and variety of our platform participami$ped provide the opportunity for us to exceedtargeted
revenue growth in most of our business areas. @dupith our prudent management of expenses, we\aethi
record operating income in 2009. As such, the Zb@®loyee Incentive Pool, and consequently the 2000
Incentive Pool, were significantly higher than 8608 accrual levels, when we did not achieve ouemae targets.
Specifically, the Employee Incentive Pool for 2008s $14.738 million, compared to $9.545 millior2B08 (a 549
increase). (In 2008, we separated the EmployeativeePool for MarketAxess employees from thathef tash
incentive pool for employees of Greenline Finan@iathnologies, Inc. (Greenline”), a subsidiary acquired in
March 2008. For reporting purposes for 2009, oupByee Incentive Pool includes accruals for allsdiaries,
including Greenline).
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A summary of cash incentives awarded to the NE®2008 and 2009, and the relationship between BON
cash incentive growth and stockholder value medsaseEPS, is as follows:

Year-over-Year

Financial Results 2008 Actual 2009 Actual Percentage Change
Operating Income'00C' s) $12,83¢ $30,04¢ 134%
EPS $ 0.22 $ 042 91%

Incentive Payment:
(In thousands)

CEO $ 50C $ 1,20C 14C(%
Presiden $ 45C $ 1,20 167%
CFO $ 22t $ 32t 44%
ClO $ 50C $ 75C 50%

For performance year 2008, the decrease in thep&ge change of cash incentive payments for the &t
President (-38% and -44%, respectively) was greager both the percentage reduction in the Comza208
earnings when compared to 2007 (-26%) and the tiafuin the corporate bonus accrual as comparefed (-
33%). This was the intention of the Compensatiom@ittee, since with the exception of the CFO, o&Q$,
especially our CEO and President, have the mdsiein€e of any of our employees over growing thenexes and
profits of the Company. With the decreased prafitd008, the Compensation Committee exercisedstyetion so
that the cash performance incentives of the NEQg wexluced accordingly.

As the above chart shows, based on the Compan9$% @érformance, the Compensation Committee rewarded
the NEOs who had the most significant impact ompingl us grow our revenues and profits to recorelein 2009.
Given the strong cash accrual, the Compensationn@tte® sought to pay the NEOs closer to the mep@anentile
of market data for total cash compensation thay ltael in the past. The resulting total cash payrfari2009
resulted in the following:

Total Cash
(Base + Incentive) Compared to Median
CEO $1,60( Below Median
Presiden $1,50( Below Median
CFO $ 52t Slightly below mediar
CIO $ 95C At median

Despite record revenues and operating income aspitdghe market data, the Compensation Committee
exercised downward discretion and paid the NEGstlesn they would have been entitled to underithi¢sl set by
the 2009 Incentive Program. This downward discretias based on the percentage increase in casttiirece
compensation vs. financial results for the Compamgynal equity, the amount of the corporate Gasirual needed
to pay employees other than NEOs and individudbperance.

CEO Performance Evaluation

In determining the CEQ'’s cash incentive for 200@, Compensation Committee focused on both corporate
financial performance and qualitative achievemastthey relate to the Company’s strategic initegivin 2009, the
CEO was credited with the following financial acleéenents:

» Record revenues at $114 million, up from $93 milji

» Expenses only increased by 5.2%, resulting in teoperating income of $30 milliol
» EPS nearly doubled, from $0.22 in 2008 to $0.42009;

» The Compan’s stock closed at $13.90 at the end of 2009, up $3.94 in 2008

* Increase in total trading volume from $266.4 biilim 2008 to $299.3 billion in 200
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Increase in average variable transaction fees plomm(across all products) from $128 in 2008 tb7$ in
2009;

Increase in estimated market share for the foustaf quarter of 2009 to 8.1% (vs. 6.6% for 2008 &r2%
for the full year 2009); an

Outperformance of our peer group (see above urdei_evels and Benchmarkipgn operating income,
EPS, EBITDA and pi-tax margin growth during 200

The CEO was also credited with the following quaiite achievements:

Successfully managing through elevated busineks ridated to the credit crisis, including dealer
consolidation and failures, investment portfoliskrand declining dealer capital for mar-making;

Setting the strategy to reposition the businesedpond to credit market chang

° Expanding the dealer network on our trading plaufc
° Promoting hybrid voice execution; a
° Adding new trading functionality

Retention of our NEOs, senior management team trat key employees during the severe market dow
and the development of an actionable successianguli@ss key executive positions in the organinatod

Attracting and retaining a strong base of well-exted, large public stockholders who are long-tgrawth
investors,

President Performance Evaluation

In determining the President’s cash incentive Gbenpensation Committee and CEO focused primarily on
corporate financial performance. In addition to financial successes outlined above, the Presidastredited
with the following accomplishments:

Retaining a valuable base of large dealer cliemtsravenues despite market dislocation of the tredrkets
in 2008 into the early part of 200

The incubation of our trading and execution sewvidesk, resulting in over $6.8 million in new rewves in
2009 and higher fee capture per million than oue dsiness

Leading a focused effort to increase institutioriant inquiries on the trading system and to iaseethe
number of institutional investor client

The addition of 19 dealers to our trading platforesulting in increased liquidity; ar
Developing a deal-to-dealer business to capture the -lot and retail trading marke

CFO Performance Evaluation

In determining the cash incentive compensatioriferCFO, the Compensation Committee and CEO focos
corporate financial performance. In addition, tHeé0was credited with:

Developing and maintaining the credit and operatigmocesses for our trading and execution services
desk— outside audit identified no major weaknesses inrotsand procedure

Leading the analysis and strategic decisions aragqgdisition opportunities, implementation of disl
payments, stock bi-backs and investment opportuniti

Leadership of the Compa’s Risk Management and Credit Committe

Managing our compliance with the requirement of Slaebanes-Oxley Act of 2002 and all other reguiator
reporting requirements; at
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« Executive oversight of the move of our headqualfrers 140 Broadway to 299 Park Avenue in New York
City, which was completed in February 201(-time and within budge

CIO Performance Evaluation

The CIO and his team are instrumental to the fimal®nue by providing unique, stable, wocldss technolog
to the credit markets. In addition, the CIO leadstechnology services initiatives, which gener&&8® million in
revenues in 2009. For 2009, the CIO was creditek: wi

« Building on our reputation of trading system stitipiluser-friendliness and client responsivenessutih
three major software releas:

» Further development of our technology servicesrofée which resulted in a significant professiosatvices
engagement and the development of LiquidityBri™ Aggregator, a re-time pricing aggregato

» Rebuilding of our systems infrastructure and tedtapowith our headquarters move, which was sucodgsf
completed in February 2010, and for the office molveur Greenline Financial Technologies gro

« Retention of senior and key personnel across tttentdogy organization; ar

« Actively garnering support from business and tedgyheads at some of our key clients to promote ou
technology and capabilitie

The Compensation Committee also reviewed the bikntirket data for each NEO and then determinedey
within the appropriate range, each NEO should lsitipoed (see above undeay Mix). In addition to assessing 1
market opportunities for each NEO, the role, resgnlities, individual contributions and expertiseeach NEO
were considered in determining pay positioningtredeto the benchmark data. Finally, as stated apthe
Compensation Committee believes that leadershipragty is critical to our success.

Long-term Incentives — Equity-based Awards

The Compensation Committee regularly evaluatesisieeof equity-based awards and currently intends to
continue to use such awards as part of designidgdministering the Company’s compensation progtarg009,
our NEOs were granted stock options, restrictedksémd performance shares, as discussed below.d&veae
generally granted to our NEOs at the time of hiré then annually at the end of each fiscal yeacéoporate, unit
and individual performance.

Objectives
Reward Short- Reward Long-
Potential Compete ir Term Term
Type of Equity Objectives and Consequences Recipients the Market Retain Performance Performance
Restricted Stock Provide a strong retention Key employees
incentive in that they require and exceptional v 4 4
continuous employment while performers

vesting. Use fewer shares than
other vehicles such as stock
options. Provide moderate reward
for growth in our stock price
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Objectives
Reward Short- Reward Long-
Potential Compete ir Term Term
Type of Equity Objectives and Consequences Recipients the Market Retain Performance Performance
Stock Option: Provide strong reward for grow Key employee:
in our stock price as the entire and exceptional 4 v v

value of the option depends on performers
future stock price appreciation.
Serve as a retention incentive in
that they require continuous
employment while vesting;
however, can be non-retentive if
the option is “under water.” Most
dilutive form of equity grani
Performance Shares Focus our NEOs and other key NEOs and othe
executives on annual performance key executives v 4 v 4
goals while also providing a stro
long-term performance and
retention incentive as they require
continuous employment for
vesting. Use fewer shares than
other vehicles such as stock
options. Provide reward for
growth through the sliding scale
for payouts and via growth in our
stock price

Equity awards to our NEOs are determined in a maomesistent with the process used to determineann
cash incentive opportunities: the budget for egtetated expenses, corporate financial performagyaaip and
individual performance, benchmark data and retarméguirements are all factors weighed in detemgjrthe equity
award. Additionally, total planned cash compensati®. benchmark data is considered when determthimgize
and 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 2009, the Compensation Comenitbntinued to use equity as a retention and temg-
reward tool despite the increase in shertn cash incentives. By doing so, the Compens&@mmnmittee was able
provide a short-term reward for the record redulisalso provide for long-term motivation and intees.
Specifically, due to the vesting periods attacteethé equity, retention increases because an NBOpoofits if
he/she continues his/hemployment with the Company, and value is derivethfthe award only if the NEO is at
to produce long-term profits for the Company. ldliidn, these rewards are tied to stockholder retas the NEO
only profits from the equity when stockholders jirfom the Company’s financial performance.

Our NEOs view these equity incentives as long-terentives. As a result, other than disposing efes of
stock to meet the tax obligations when restrictionsertain shares lapsedsd, vested), none of our NEOs sold any
of their equity stake in 2009.

Since 2006, our equity award policy has been tatgah year-end equity awards on January 15 ofaHewing
year (or the preceding business day if Januarg 18t a business day). This insures that the tiroframy optior
grants and the setting of the exercise price, wisithe closing price per share of our Common Stotkhe
NASDAQ Stock Market on the date of grant, will ta arbitrary or subject to manipulation. Howevbe testricte
stock awarded to the NEOs in January 2010 was lacgranted on January 22, 2010, as the Compemsatio
Committee delayed the award so that it could evaloartain tax issues regarding the potential issei@f the shar
as restricted stock units (or RSUs), which couldngeexecutives the opportunity to defer portiofisheir stock
awards to a date later than the originally schetluésting date.
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After completing its review, the Compensation Coteei determined that certain disadvantages of RSUs
outweighed the advantages and opted to continyedtgice of granting restricted stock without aeferral
features. Importantly, this delay in the grant dsd no impact on the size of the grant or theevafuthe award, as
the size and value were determined on JanuaryQiif), Zonsistent with our policy.

The expected value of the year-end equity awashth 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@&ionmittee on or before the grant date. For gramiganin
January 2009 and January 2010 (for performancesygating 2008 and 2009, respectively), the avechping
price of our stock for the ten business days lgadmto and including January 15 was used to conler
compensation equity value to shares. However, theahclosing price on January 15 is used for Bidckoles
calculations, expensing of equity pursuant to FASRC Topic 718 and reporting purposes. This avepaiping
methodology smoothes out any significant swingh@stock price during the first business dayfefriew year.
The pricing for the 2009 year-end grant was catedlas follows:

2010 Closing Price of MKTX Common Stock
4-Jan 5-Jan  6-Jan  7-Jan 8Jan 11-Jan 12-Jan 13-Jan 14-Jan 15-Jan Avg

MKTX 14.1¢ 13.6¢ 14.0z 14.1z 14.5¢ 14.5:; 14.5¢ 14.4¢ 145: 14.2¢ 14.3(

For equity grants made as part of the year-end eosgiion process, the Compensation Committee approv
the actual number of shares granted on Januar@rHnts to new executive officers are made on the afshire and
are approved by the Compensation Committee pribiréo

For more information regarding the specific eqaityards that were granted to the NEOs in fiscal 2668
below undeiGrants of plan-based awards

Use of Performance Shares

Beginning in 2008, the Compensation Committee at8ized performance shares to tie the long-termitgq
component of compensation more closely to stockdraleturns. Specifically, the Compensation Committe
implemented the use of performance shares to:

« convert a reasonable portion of “guaranteed” retetti sStock awards to a variable-pay, “at-risk” ingtent
that better aligns with financial performan

« reduce stockholder dilution by using fewer shahes tsimilar value stock option grants; ¢
 provide a balance between stock option leverageetedtion/downside protection of restricted stc

All performance share awards are based on perfarenariteria approved by the Compasigtockholders in o
2009 Incentive Plan, in a manner intended to quabf “performance-based compensation” eligibleductibility
under Code Section 162(m).

The Compensation Committee has approved two fofmsrformance share award agreements. One foror
use in connection with grants of performance sharards to the CEO and the President, and a seoomdg for
use in connection with grants of performance sharards to all other performance share award redipiéncluding
our other NEOs. Each performance share award agr@eprovides for the grant of a target number ofggenance
shares (further detailed below) that will vest erforfeited based on our achievement, during tidicgble
performance period, of a level of pre-tax operatimgpme per share of our Common Stock before paywfen
(a) cash incentives for performance during thegraréince period and (b) expenses incurred in coimmegith the
grant of all performance share awards for the perémce period.

For each performance share earned, a participegitvess one share of restricted stock that vestdandmes
freely tradable in equal 50% installments on eddh® second and third anniversaries of the origgnant date of
the applicable performance share award. Certaitiopsrof the performance shares or the
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restricted stock may also vest upon certain tertitina of a participant’'s employment, or after tlrewrence of a
qualifying change in control.

In connection with their 2008 performance, in Jap®09 the Compensation Committee approved gfants
an aggregate of 94,565 performance shares to o@sN& the 2009 performance period. Performancedtendar
year 2009 exceeded the target by 120% (actualreggpier share on a |-bonus expense and pperformance shal
expense basis was $1.20 versus targeted resfits48); therefore, the performance shares settl@8G20
achievement, the maximum permitted under the prodsee below for details regarding payout levéikjs
resulted in the conversion of the performance shird 41,848 shares of restricted stock awardeecipients.
These shares vest in two equal annual installn@ent&nuary 15, 2011 and January 15, 2012.

Settlement of

Performance Share Value on Performance Share Value of Grant on
Grant made Jan. 15, 200! Date of Grant(1) on Jan. 15, 2010 Date of Settlement(2)
CEO 48,84¢ $387,85: 73,27 $1,047,05
Presiden 23,79¢ $188,95¢ 35,697 $ 510,11(
CFO 5,63¢ $ 44,75( 8,45/ $ 120,80t
CIO 16,28:¢ $129,28 24,42¢ $ 349,02

(1) Closing price of $7.9.
(2) Closing price of $14.2

Our results for 2009 contrast starkly with 2008 ewlour performance targets were not satisfied. The
performance share targets that were granted iradg2008 were not earned. Therefore, those grampisegl with nc
value in January 2009. The Compensation Commitieves that the disparate results (and dramatidiflierent
realized performance share value) achieved in 20@82009 illustrate the strong link between vaggidy and
performance and that the performance share prognamgly reinforces that link.

Flex Share Program

During 2009, the Compensation Committee and owprddent consultant prepared a study of relatiuéyeq
positions held by each of our key executives. Tireent equity holdings were reviewed against histoorms and
intended compensation levels for each executivesahesults were used to help calibrate the gexoeptage
limitations offered to executives in our “Flex Séaprogram for 2010. The “Flex Share” program engites the
retention of our key executives by requiring thetheexecutive elect to receive at least 50% of thé&l equity
award in restricted shares — the form of award Withstrongest retention effect.

The “Flex Share” program was implemented by the famsation Committee to permit executives to have
appropriate input into the composition of their agd/ structure, within appropriate limits designatgdhe
Company. This approach increases the efficien@uofaward program by allowing an appropriate lefel
individual tailoring by award participants basedindividual preferences. The Compensation Commhedeves
that this allows the Company to deliver more indiddlized awards with greater perceived value tartdividual
recipients without incurring additional actual erpe or accounting cost to the Company.

The “Flex Share” program gives the Compensation Qitee the ability to control the alternatives made
available to executives based on any criteria the@nsation Committee deems appropriate. As in, Zot@rants
made at year-end 2008 and 2009, the Compensatiomm@tee required that at least 50% of each NEO(steq
award (excluding performance shares) be designiates$tricted stock because the Compensation Cdsenit
wanted to increase the retention nature of the NE@sent equity holdings. This is in part due lbe fact that a
portion of stock option awards from previous yeaese then significantly “underwater,” meaning thions had
strike prices well above the Company’s then-cursématre price, and thus were providing little ratantncentive to
our NEOs.

The Compensation Committee believes that by reggiNEOs and other key executives to receive at &%
of their 2010 equity grant in restricted stock,itltempensation is tied closely and appropriatelgtbckholder
returns. In addition, the Compensation Committdeebes that restricted stock promotes a
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long-term outlook on success vs. stock optionscivhécent research suggests may promote excesdiviaking in
search of potential short-term results at the egperfi long-term price appreciation.

In January 2010, the NEOs were granted performanaees with respect to the 2009 performance pediiod.
total, 66,925 performance shares were grantecettNEOs on January 15, 2010. The number of perfocmahares
granted to each NEO was determined by the NEO umdaeiflex Share” program, which also requires that
minimum of 20%, but not more than 50%, of the yead-equity award be granted as performance shEnes.
limitation is determined by the Compensation Cornteritannually and may be modified at the Compensatio
Committee’s discretion.

The NEOSs’ elected percentage of performance slisgsfollows:
Percentage of Equity

Value Granted in
Performance Shares

CEO 25%
Presiden 30%
CFO 35%
ClO 20%

The target performance metric under these awarttie i€ompany’s achievement during 2010 of pre-tax
operating income of $1.40 per share of the Comma@pmmon Stock before payment of (a) cash incenfwe
performance during 2010 and (b) expenses incurrednnection with the grant of all performance sheawards for
performance in 2010, based on the Boapgroved 2010 financial plan of the Company. Thaa@mount that me
be earned is based on the level of our achieveofahe performance goal during 2010, as follows:

Achievement (percentage of target-
tax operating income Less than 809 Minimum 80%  Target 1009 Maximum 120% or Mort
Payout (percentage of shar 0% 50% 100% 150%

Payout results are interpolated on a straighthimsis between 80% and 120% achievement of perfaenan
goals, and maximum payouts are capped at 150%g#tiaas occurred in 2009. If the minimum threshold
performance level is not achieved, no portion efplerformance share awards will be earned by theutives, as
occurred in 2008.

Set forth below is the target number of performasttares granted in 2010 for 2009 performance tlagtime
awarded to our NEOsi ., the number of performance shares that would beedebased upon achievement of
100% of the performance goal), their value as efdhte of grant, and the maximum number of shaescan be
received by each NEO if 120% or more achievemegbafs is reached:

Percentage of Value of
Equity Value Performance Shares Performance
Granted in Performance Shares at 100% Achievement Shares at 120%
Performance Shares  at 100% Achievement as of Date of Grant Achievement *
CEO 25% 35,931 $513,54( 53,90¢
Presiden 30% 15,94¢ $227,91: 23,92¢
CFO 35% 7,694 $109,94° 11,54:
ClO 20% 7,34¢ $104,96( 11,01¢

* Achievement is determined after the end of theguernce period. The performance period for thetgrarade January 15, 2010 runs from
January 1 through December 31, 2C

As previously discussed, the NEOs were requirddke 50% of their year-end equity grant value Birieted
stock. After the required 50% allocation to reg&itstock and the NEO'’s designated performancessirapunt
(20% to 50%), the NEOs were given a choice betwaking the remainder, if applicable, of their gramadditional
restricted stock or in stock options. The tradeedffestricted stock to stock options
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was determined at an appropriate level at whichattt®unting expense charged to the Company waegted by
the executive’s reward selection. The ratio ofrietstd stock to stock options granted in Januad02@as one to
two. All of the NEOs chose restricted stock.

Further details on the 2009 year-end equity grarede in January 2010 and a discussion of TDC atedad
above undePay Mix.

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

Stock Ownership Guidelines

The Company and the Compensation Committee belf@teequity-based awards are an important factor in
aligning the long-term financial interest of our 8&and our stockholders. As such, on October 237 20r 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 gréfadm the value set forth beside their names heldvich
equates to three times the CEQO'’s base salary amtirives the base salary of the other NEOs as edaélibn the
effective date of the policy:

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

Currently, all NEOs are in compliance with thes@lglines and must remain in compliance throughbet t
NEQ's employment with the Company. Newly-appointedaastives 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 ghitiin 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 tlmay, are specifically excluded, as are any undesstricted
shares. Compliance with the stock ownership guidslis reviewed by our Nominating and Corporatedauance
Committee on an annual basis.

The Compensation Committee will review the stockerghip guidelines in 2010 as a result of the chang
base salary of Mr. Themelis, our CIO, and due #optreviously discussed changes to the group of NEOs

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 lang-term disability policies; a matching contritoun to the
NEC's 401(k) plan account; and the payment of 80%hefNEQO’s healthcare premiums. We review these other
benefits on an annual basis and make adjustmemtaraanted based on competitive practices and edopnance.
Comparable benefits are offered to employees iaraibographic locations.

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 achigvauperior operating results, strategic accompléesttsn
and/or consummation of partnerships, acquisitiordivestitures.
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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 éixecutive’s compensation package. We have enteted
employment agreements with our CEO and Presidenptiovide for severance payments and benefitsaretvent
of certain terminations of their employment. In didd, the terms of our equity grant award agreets&rith our
CEO and President provide for accelerated vestitigedr equity awards in the event of certain terations of their
employment or upon a change in control of the Cargp@he other NEOs are entitled to severance paigreard
benefits in the event of certain terminations @ittemployment under the MarketAxess SeveranceHRay.

While the agreements are designed to protect eixesun the event of a change in control, they dbprovide
for “single-trigger” protection, nor does the Comparovide any 280G protection for excise taxes thay be
imposed under Code Section 4999.

See below unddexecutive Compensation — Potential terminationt@nge in control payments and benefits
for information regarding these payments and bénefi

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 NEOsa@hdr employees under the Company’s stock incentiv
plans, the Compensation Committee examines theuatiog cost associated with the grants. Under FASE
Topic 718, grants of stock options, restricted lstperformance shares and other share-based paynesutt in an
accounting charge for the Company. The accountimagge is equal to the fair value of the instrumémetisg issued.
For restricted stock and performance shares, theic@qual to the fair value of the stock on thedf grant times
the number of shares or units granted. For stotikmg the cost is equal to the fair value deteadinsing an optic
pricing model. This expense is amortized over dwiisite service or performance 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 tdraj@ar whose
compensation is required to be disclosed to stddkin® under SEC rules. Exceptions include qualifiedormance-
based compensation, among other things. It is tmagénsation Committee’s policy to maximize the effeeness
of our executive compensation plans in this regdmhetheless, the Compensation Committee retamdititretion
to grant awards (such as restricted stock withiraged vesting) that will not comply with the penfiance-based
exception of 162(m) if it is deemed in the bestiast of the Company to do so.

Notwithstanding anything to the contrary set farttany of our previous or future filings under t8ecurities Act ¢
1933 or the Securities Exchange Act of 1934 thghtrincorporate 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 incorporatecf®rence into any such filing.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disduggh 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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COMPENSATION RISK ASSESSMENT

NEOs and Senior Management Team

Annually, our independent Compensation Consul@rahall Partners, LLC (Grahall ), reviews and preser
compensation recommendations for our Named Exex@fficers (“NEOs,” see above und€&ompensation
Discussion and Analys) and other employees of the Company. Specifictilly,Compensation Committee is
presented with benchmark data and compensatiommendations made by the Chief Executive Officecliging
for himself) in conjunction with Grahall for our &er Management Team. In addition to providing nedrdata for
our NEOs (in 2009, our Chief Executive Officer, $tdent, Chief Financial Officer and Chief InfornmatiOfficer),
in 2009, Grahall provided market data for the faflog positions comprising the Senior ManagemeninT é@ach, a
“ Senior Managet):

» General Counst

* Head of Human Resourc

» Head of Accounting and Finan

« Head of MarketAxess Euroy

« Head of New Business Developmi
» Head of North American Sali

» Head of European Sal

Grahall also provided the Compensation Committék stiimmary benchmark and compensation data for all
other employees of the Company in the aggregate.

The compensation recommendations for the Senioraiglament Team are reviewed by the Compensation
Committee and factor into the Committee’s decisimaking process in the same manner as decisiongigong
compensation for the NEOs (other than the Chietthtiee Officer). The Compensation Committee belgetrat the
Company has the right pay mix in place to mitigathort-term orientation and short-term risk-takiithile a
significant portion of executive compensation isfpenance-based and provides significant awardntiake we
believe that our compensation program as a whaeusd and does not encourage excessive risk-taking
Specifically:

« Use of long-term incentives — A significant portiohthe equity compensation received by Senior Mera
vests over a three-year period. Therefore, Senmmdders are encouraged to have a tengroutlook, whicl
mitigates short-term risk. Given their equity holgs, poor performance or other detrimental activity
negatively impacts the Senior Management Team aityito the extent it affects our stockholders. In
addition, detrimental activity can result in then@many’s enforcement of a claw back of equity grantechty
employee (see above uncCompensation Discussion and Analy— Pay Mix).

« Share ownership guidelines — The Company has adabt@re ownership guidelines, which require our
NEOs to hold a portion of their annual base salaishares of stock of the Company. This ensurdseteh
executive will maintain a significant amount of wban our stock, and when the stock price declines
executives will lose value as stockholders

« Performance shares — To realize value on their@rgrant of performance shares, Senior Managers mus
satisfy performance criteria, and then hold thégserance shares until they are fully vested. Fafqueance
shares granted in 2009, this meant that 50% d$hlaees are not available until the second annimesahe
grant date, while the other 50% of the shares imeisteld for three years. During this holding period
executives are aligned with our stockholders wétspect to the market price of our common st

« Claw backs for restatements — For 2010, the CongiemsCommittee has implemented an additional claw
back of cash incentives for our NEOs. In the evleat our financial results are restated within twgehonths
of December 31 of the respective performance yeavhether through mistake or wrongdoing — the
Company will have the legal right to recapture pprapriate portion of an
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bonuses paid. The Comp¢'s claw back is based upon the model presentedraBes Oxley Act of 200

< Additionally, we have implemented a decreasing walarate for our Employee Incentive Pool (see above
underCompensation Discussion and Analysis — VariablddPerance Awards Payable in Caghrlhis
reduces the likelihood of Senior Managers takingaaessary risk for shi-term gains

Other Employees

In 2006, the Company formed a Risk Committee cosepriof department heads. The Risk Committee assesse
the Company’s business strategies and plans, andeis that the appropriate policies and procecareei place for
identifying, evaluating, measuring, monitoring andnaging significant risks. The Risk Committee pdigally
prepares updates and reports for the Audit Comendfehe Board of Directors and provides an annpdhate
directly to the Board.

Conclusion

Based on our internal analysis and the controlsatein place, the Risk Committee and the Audin@uttee
believe that the Company’s compensation policies@actices for its employees do not encouragessioe risk-
taking or fraud and are not reasonably likely taeha material adverse effect on the Company.

EXECUTIVE COMPENSATION

Summary compensation table

The following table sets forth all compensationeiged during the last fiscal year by (i) our CHiefecutive
Officer, (ii) anyone serving as our Chief Finand@dficer during the fiscal year and (iii) our twther executive
officers who were serving as executive officerthatend of the last fiscal year. These executiveseferred to as
our “named executive officers” or “NEOs” elsewhéarehis Proxy Statement.

Non-
Equity
Incentive All Other
Stock Option Plan Compen-
Salary Bonus  Awards Awards Compensation sation Total
Name and Principal Positior Year $) $) $)Q) $)Q) $) $)(2) $)
Richard M. McVey 200¢ 400,00( — 1,830,58! — 1,200,001 5,00( 3,435,58!
Chief Executive Office 200¢ 400,00 — 749,79¢ 1,433,65! 500,00( 2,50( 3,085,94
200 400,00 800,00( —  889,50( — 4,00( 2,093,50!
T. Kelley Millet 200¢ 300,00¢( — 891,82t — 1,200,001 5,00( 2,396,82
President 200¢ 300,00t — 299,48. 574,46( 450,00( 2,50( 1,626,44.
2007 300,00( 800,00¢( — — — 4,00( 1,104,001
James N.B. Rucke 200¢ 200,000 325,00 211,22: — 5,00( 741,22:
Chief Financial Officel 200¢ 200,00( 225,00( 174,00¢ 93,16: — 2,50( 694,66¢
2007 200,00( 275,00( —  177,90( — 4,00( 656,90(
Nicholas Themeli: 200¢ 200,00¢( — 610,20( — 750,00( 5,00( 1,565,201
Chief Information Office ~ 200¢ 200,00( — 335,55.  179,08: 500,00( 2,50( 1,217,13:
2007 200,00( 700,00 129,30t 444,75( — 4,00( 1,478,05!

(1) The amounts represent the aggregate grant dateafaie of stock and option awards granted by the@my in 2009, computed in
accordance with FASB ASC Topic 718. For furthepmfiation on how we account for stock-based compemsaee Note 12 to the
consolidated financial statements included in tben@any’s 2009 Annual Report on Form 10-K filed witle SEC on February 26, 2010.
These amounts reflect the Company’s accountingresgéor these awards and do not correspond toctnalaamounts, if any, that will be
recognized by the named executive offic

(2) These benefits represent employer matching cotitiisi to the Compar’'s defined contribution plal

48




Table of Contents

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 2009 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.
Estimated Future All Other All Other
Payouts Stock Option Grant Date
Under Non- Awards: Awards: Exercise or Fair Value
Equity Incentive Estimated Future Payouts Under Number of Number of Base Price of Stock
Plan Awards(1) Equity Incentive Plan Awards(2) Sharesof  Securities of Option and Option
Grant Approval Target Threshold Target Maximum Stock or Underlying Awards Awards
Name Date Date 3) (#) #) (#) Units (#)(3) _ Options (#) __ ($/Sh) ($)(4)
Richard M. McVey 6/4/200¢  6/4/200¢ 658,88 = = = = = = =
1/15/200¢ 1/15/200¢ — 24,42¢ 48,84¢ 73,27: — — — 387,85:
1/22/200¢ 1/15/200¢ — — — — 178,11! — — 1,442,73.
T. Kelley Millet 6/4/200¢  6/4/200¢ 658,88 — — — — — — —
1/15/200¢ 1/15/200¢ —_ 11,89¢ 23,79¢ 35,69¢ —_ —_ —_ 188,95¢
1/22/200¢ 1/15/200¢ — — — — 86,77« — — 702,86
James N.B. Rucke 1/15/200¢ 1/15/200¢ = 2,81¢ 5,63¢ 8,45¢ = = = 44,75(
1/22/200¢ 1/15/200¢ — — — — 20,55: — — 166,47:
Nicholas Themeli: 6/4/200¢  6/4/200¢ 564,76: —_ —_ —_ —_ —_ —_ —_
1/15/200¢ 1/15/200¢ — 8,14: 16,28:¢ 24,42¢ — — — 129,28
1/22/200¢ 1/15/200¢ — — — — 59,37: — — 480,91:

(1) Represents the grant of an award pursuant to thkeifsxess Holdings Inc. 2009 Code Section 162(mjdPmance Incentive Plan (the
“2009 Incentive Plan”), which was adopted by the Compensation Committellarch 24, 2009 and approved by the stockholdktise
Company at the 2009 annual meeting of stockholderdune 4, 2009. 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 2009 Incentive
Program had been in effect during 20

(2) Reflects the number of performance shares thatdwest based on the level of achievement by thepgaom of pre-tax operating income for
the 2009 calendar year performance period. For padormance 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 eacthefsecond and third anniversaries of the
date of grant of the applicable performance shawaé For 2009, the pay-out achievement of thegoerénce award was the maximum
amount (150% of target

(3) Restricted stock awards vest in three equal aringtdliments beginning on the first anniversaryedaftthe grant

(4) The value of a performance share or restrictecksto@rd is based the fair value of such award, edgatpin accordance with FASB ASC
Topic 718. For further information on how we accbfan stock-based compensation, see Note 12 todhsolidated financial statements
included in the Compar's 2009 Annual Report cForm 1(-K.
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Outstanding equity awards at fiscal year end

The following table summarizes unexercised stodioap, shares of restricted stock that have naedesnd
related information for each of our named execubifficers as of December 31, 2009. The market vafuestrictec
stock awards is based on the closing price of thagany’s Common Stock on December 31, 2009 of $13.9

Option Awards Stock Award
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: 419,38 5,829,47!
1,000,00! — 2.7C 2/7/201: — —
25,00( — 15.6( 1/6/201¢ — —
100,00( 50,00( 12.9¢ 1/12/201° — —
95,66 191,33: 10.9: 1/15/201! — —
T. Kelley Millet 300,00( 200,00( 10.2¢ 9/13/201t 182,47( 2,536,33
38,33¢ 76,66¢ 10.9¢ 1/15/201¢ — —
James N.B. Rucke 61,117 — 3.6( 6/15/201.: 41,17 572,29:
374 — 2.7C 3/31/201. — —
8,33¢ — 2.7C  12/30/201. — —
25,00( — 13.9¢ 1/2/201: — —
25,00( — 15.6( 1/6/201¢ — —
20,00( — 11.1¢ 1/9/201¢ — —
29,11: 88¢ 12.9¢ 1/12/201° — —
6,211 12,43¢ 10.9¢ 1/15/201¢ — —
Nicholas Themeli: 100,00( 13.9¢ 2/25/201- 110,12¢ 1,530,79.
40,00( — 15.6( 1/6/201¢ — —
45,00( — 11.1¢ 1/9/201¢ — —
72,78( 2,22( 12.9¢ 1/12/201° — —
11,95( 23,90( 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 grantedra2007 vest in three equal annual installmente. dptions granted to Mr. Millet in 2006
vest in five equal annual installments. Stock amiwvill vest and become exercisable in the everedfin terminations of employment or
upon a change in control of the Company. Erecutive Compensation — Potential terminationt@rmge in control payments and benefits
for 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 resttistock granted after 2006 vest in three equali@rinstallments commencing on the first
anniversary of the date of grant. Shares of rdsttistock received as a result of achievementrgéta related to the 2009 performance shares
will vest in two equal installments on each of sieegond and third anniversaries of the original gdate. Shares of restricted stock will ves
the event of certain terminations of employmentipon a change in control of the Company. Erecutive Compensation — Potential
termination or change in control payments and bigsnfor 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 2009.

Stock Awards(1)
Number of Shares Value Realized

Acquired on Vesting on Vesting
Name (#) ®)2)
Richard M. McVey 87,00( 671,64(
T. Kelley Millet 30,00( 345,00(
James N.B. Rucke 6,83¢ 53,27
Nicholas Themeli 15,83: 124,68

(1) None of our named executive officers exercisedomgtin 2009
(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. See below uBdecutive Compensation petential termination or change
control payments and beneffte a description of such payments and benefits.

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 High-current
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:

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.
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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 secsiji

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 abelggnning of such period or memk
whose nominations were so approv

our merger or consolidation, other than (a) a afisn resulting in our voting securities outstaugdi
immediately prior thereto continuing to representrenthan 50% of the combined voting power of thiéngp
securities of such surviving entity immediatelyeafsuch 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 completgiillation 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 ergpient with us pursuant to an employment agreement
entered into in August 2006. The agreement prouvidasMr. 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 agreemsnt
$300,000 per year. Mr. Millet is also eligible tceive an annual bonus in accordance with the 2004dial
Performance Plan. He is also entitled to partiepatall 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. See below uBdecutive Compensation petential termination or change
control payments and beneffts a description of such payments and benefits.

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 agreerr
a relocation 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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Severance Pay Pla

Messrs. Rucker and Themelis do not have employammgtements 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 dtiear a termination for Cause. The Severance Riarnides for
up to 24 weeks of continued base salary and coeditnealthcare coverage based on the number of gears
employee’s consecutive service with us prior tanfaation.

“Cause” is generally defined in the Severance BEf() an employee’s act or omission resultingwerided 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;“@i@use” (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, 2009, Mr. Rucker had compleied pears of consecutive service with us and
Mr. Themelis had completed five years of conseeusiervice with us. Had we terminated them withcaise on
December 31, 2009, they would have been entitl&ditand 20 weeks of continued base salary andru@di
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 employmnamd for one year
thereafter for the CEO and President, and six nwoattd thereafter for the CFO and CIO, and (iii}aiarnon-
solicitation provisions that restrict their recmg, soliciting or hiring our nonclerical employeasconsultants, or
soliciting any person or entity to terminate, ceasduce or diminish their relationship with usridg their
employment and for two years thereafter.

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 sg¢:guognissory notes with us to document these |cEmsse
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 faillgy 20% of the principal and accrued intereshie 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) thabalis due on the eleventh anniversary of thersmidate.

Mr. McVey may prepay all or any part of any noteaay 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 securitytisrobligations
under the promissory notes, Mr. McVey has pled@ed?89,581 shares of our Common Stock acquiredrby h
under the restricted stock purchase agreementind2009, Mr. McVey made principal and interest payts
aggregating $293,400.

The loans described in the preceding paragraph ermszed 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@uitive
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 resigeratinder the circumstances shown or because bbage in
Control, in each case assuming such event hadreccan December 31, 2009. We have calculated #stgnated
payments to meet SEC disclosure requirements. 3tivaated payments are not necessarily indicatitbefctual
amounts any of our named executive officers woatgtive in such circumstances. The table excludes
(i) compensation amounts accrued through Decenthe2@®9 that would be paid in the normal courseosttinued
employment, such as accrued but unpaid salary(ianetsted account balances under our 401(k) Blahare
generally available to all of our salaried emplas/é&’here applicable, the information in the tatdesua price per
share for our Common Stock of $13.90, the closimgepon December 31, 2009. In addition, where apple, the
amounts listed for bonuses reflect the actual ansopmid to the named executive officers for 200 esthe
hypothetical termination or Change in Control datthe last day of the fiscal year for which thewbeis to be
determined.

Payments and Benefits for Mr. McVey

Restricted Performance
Base Health Stock Stock Option Share Payment
Salary(1) Bonus(2) Benefits(3! Acceleration(4)(5. Acceleration(6) Acceleration(7) Reduction(8] Total
®) ®) (%) (%) %) (%) (%) %

Termination Without Cause Outside

Change in Control Protection

Period “CCPF") 400,00( 833,330  12,73( 1,350,88! 165,56+ 509,24( — 3,271,75:
Termination Without Cause During a

CCPP, but prior to a Change in

Control 800,00( 1,666,66 19,094 1,350,88! 165,56« 509,24( — 4,511,45!
Termination Without Cause upon a

Change in Contrc 800,00( 1,666,66 19,094 4,727,59! 615,25¢ 1,018,48. — 8,847,101
Termination for Good Reason Outs

a CCPF 400,00 833,33 12,73( 412,63! — 509,24( — 2,167,93i

Termination for Good Reason Durir
a CCPP, but prior to a Change in

Control 800,00( 1,666,66°  19,09¢ 412,63! — 509,24( — 3,407,63!
Termination for Good Reason upon a

Cash Transactio 800,00( 1,666,66°  19,09¢ 4,727,59! 615,25¢ 1,018,48. — 8,847,101
Termination for Good Reason upon

Non-Cash Transactio 800,00( 1,666,66°  19,09¢ 412,63! — 1,018,48. — 3,916,87
Cash Transactio— No Terminatior — — — 4,727,59! 615,25¢ 1,018,48. — 6,361,33!
Non-Cash Transaction — No

Termination — — — — — 1,018,48. — 1,018,48:
Death or disability 400,00( 833,330  12,73( 4,727,59 615,25¢ 1,018,48. — 7,607,40:

(1) Mr. McVey's employment agreement provides thatf(fjis 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) ifehresigns for Good Reas
or his employment is terminated for any reasonifren his resignation without Good Reason, higldeaby us for Cause, in any case,
within three months prior to, or, within 18 montf$er, 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 hésé salary for
24 months following terminatiot
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(2) Mr. McVey’s employment agreement provides thatia ¢vent of a Non-Change in Control Terminationwiiereceive an amount equal to
his average annual cash bonus for the three yearstp termination (payable in 12 equal monthigtadlments), 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 manfitbllowing a Change in Control Terminatic

(4) Pursuant to the Restricted Stock Agreement betwseand Mr. McVey made as of January 31, 2!

« all unvested restricted shares will fully vest updas death or disability

« subject to the last bullet below, 67,500 shafegstricted stock (or, if less, the entire unvdsaenount) under such grant will fully vest if we
terminate his employment without Cau

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

« in the event of a Change in Control in which atiyer consideration is paid (dNon-Cash Transactiof), the portion of the restricted stock
that is exchanged for such consideration will imrataly vest upon a termination of his employmentkyor any successor) without Ca
following such Change in Contr¢

(5) Pursuant to the Restricted Stock Agreement betwseand Mr. McVey made as of January 22, 2!

« all unvested restricted shares will fully vest updas death or disability

« subject to the next bullet, 29,686 restrictedabdor, if less, the entire unvested amount) usdeh grant will fully vest if we terminate his
employment without Cause or he resigns for GoodsB&sanc

« all unvested restricted shares will fully vest & verminate his employment without Cause withim&shths following a Change in Contr

(6) Pursuant to the Stock Option Agreements betweeamdsvir. McVey dated January 12, 20022007 Grant’) and January 15, 2008 2008
Grant”):

« the option will fully vest upon his death or didithi

« subject to the last bullet below, if we terminhte employment without Cause, then to the extemested 25,000 options from the 2007
Grant and 47,833 options from the 2008 Grant wilnediately vest and become exercisa

« in the event of a Cash Transaction, the portioth@ option subject to cancellation in exchangadchish will immediately vest prior to the
Change in Control; an

« in the event of a Non-Cash Transaction, the portif the option that is exchanged for such comatiten will immediately vest upon a
termination of his employment by us (or any sucegssithout Cause following such Change in Cont

(7) Pursuant to the Performance Share Agreement betwseand Mr. McVey dated January 15, 2C
« in the event of termination of employment dueléath or disability prior to the settlement datéith occurred in the first fiscal quarter of

2010) (the “Settlement Date”), then he would hagerbentitled to receive 100% of the shares ofiotstt stock that he would have
received had he been employed on the Settlemeet based on the actual achievement of the perfarengoal, which shares would have
been fully vested on the Settlement d.

« in the event of termination of employment with@s#use or for Good Reason prior to the Settlemat¢ Dhen he would have been entitled

to receive 50% of the shares of restricted stoek ltle would have received had he been employeldeoBettlement Date, based on the
actual achievement of the performance goal, whicliess would have been fully vested on the Settl¢ichate; anc

« the Compensation Committee had discretion tordete the treatment of the performance shares apgbhange in Control occurring prior
to the Settlement Date based on the likely levelabfievement of the performance goal on the SettterDate. For the purposes of the te
above, as actual performance was achieved at tkermm level, we have assumed that the Compens@timnmittee would have granted
Mr. McVey the maximum number of shares of restdatock which would have become fully vested up@hange in Contro

(8) 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 Section318Bthe Code, then the amount of such paymentdbeidutomatically reduced to one
dollar less than the amount that subjects such payto the excise tax, unless he would, on a net-&ix basis, receive less compensation
than if the payment were not so reduc
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Payments and Benefits for Mr. Millet

Restricted Performance
Base Health Stock Stock Option Share Payment
Salary(1) Bonus(2] Benefits(3 Acceleration(4) Acceleration(6) Acceleration(8) Reduction Total

®) ®) ®) (5)3) QIS ®) ©9)®) ®)

Termination Without Cause — No Change

Control 150,00( 816,66 6,36% 618,03¢ 365,04: 248,08° — 2,204,19
Termination for Good Reason — No Change

in Control 150,00( 816,66 6,36¢ 618,03¢ — 248,08" — 1,839,15.
Termination Without Cause or for Good

Reason upon a Change in Con 150,00( 816,66 12,73( 2,040,15! 866,16 496,17 — 4,381,89:
Cash Transactio— No Terminatior — — — 834,00( 569,16« 496,17 — 1,899,33i
Privatization Transactio— No Terminatior — — — 834,00( 297,00( 496,17 — 1,627,17.
Death/ Disability 150,00( 816,66 6,36¢ 2,040,15! 866,16¢ 496,17 — 4,375,52i

(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 thatig employment is terminated for any reason othan this voluntary resignation without
Good Reason or by us for Cause, he will receivaraount equal to his average annual cash bonukddhtee years prior to termination
(payable in 12 equal se-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 updas death or disability

« subject to the last bullet below, 30,000 shafegstricted stock (or, if less, the entire unvdsaenount) under such grant will fully vest if we
terminate his employment without Cause or he resignGood Reasol

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

« in the event of any other Change in Contrch (Non-Cash/Privatization Transactid then all unvested shares of restricted stodkweist
in full:

- upon the Change in Control if we terminateddrigployment without Cause or he resigned for GooaksBe within 3 months prior to the
Change in Control, ¢

- upon termination of his employment without Causéisrresignation for Good Reason within 18 monfierahe Change in Contrc
(5) Pursuant to the Restricted Stock Agreement betwsend Mr. Millet made as of January 22, 2C
« all unvested restricted shares will fully vest updas death or disability

¢ subject to the last bullet below, 14,463 retddcshares (or, if less, the entire unvested amaunater such grant will fully vest if we
terminate his employment without Cause or he resfgnGood Reason; at

« all unvested restricted shares will fully vest & verminate his employment without Cause withim&shths following a Change in Contr
(6) Pursuant to the Stock Option Agreement betweemdsva. Millet dated September 13, 20(
« the options will fully vest upon his death or disiayy

« subject to the next bullet, if we terminated éisployment without Cause, or in the event of a Casinsaction or a Privatization
Transaction, then to the extent unvested 100,0@0rpunder such grant will immediately vest ancekercisable; an

« in the event of a Non-Cash/Privatization Tranisactthen the lesser of 50% of the option awartherunvested portion of the option award
will immediately vest

- upon the Change in Control if we terminateddrigployment without Cause or he resigned for GooaksBe within 3 months prior to the
Change in Control, ¢

- upon termination of his employment without Causéisrresignation for Good Reason within 18 monfierahe Change in Contrc
(7) Pursuant to the Stock Option Agreements betweemdsMr. Millet dated January 15, 20(
« the options will fully vest upon his death or didiayy

« subject to the last bullet below, if we termircateés employment without Cause, then to the exterested 19,167 options under such grant
will immediately vest and be exercisakt

« the options will fully vest upon a Cash Transactiand
« in the event of a Change in Control other than shCiransaction, the options will fully ve
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- upon the Change in Control if we terminateddrngployment without Cause or he resigned for GoaasBe within 3 months prior to the
Change in Control, ¢

- if we terminated his employment without Cause ordegned for Good Reason within 24 months afterGhange in Contro
(8) Pursuant to the Performance Share Agreement betwseeand Mr. Millet dated January 15, 20

« in the event of termination of employment dueléath or disability prior to the Settlement Dakegrt he would have been entitled to receive
100% of the shares of restricted stock that he evbale received had he been employed on the Setitdbate, based on the actual
achievement of the performance goal, which shamddwave been fully vested on the Settlement «

« in the event of termination of employment with@s#use or for Good Reason prior to the Settlemat¢ Dhen he would have been entitled
to receive 50% of the shares of restricted stoakltle would have received had he been employedeo8éttlement Date, based on the
actual achievement of the performance goal, whigiress would have been fully vested on the Settléntete; anc

« the Compensation Committee had discretion tordete the treatment of the performance shares apgdhange in Control occurring prior
to the Settlement Date based on the likely levelabfievement of the performance goal on the SettteDate. For the purposes of the te
above, as actual performance was achieved at tkermm level, we have assumed that the Compens@timnmittee would have granted
Mr. Millet the maximum number of shares of restitistock which would have become fully vested up@hange in Contro

(9) Mr. Millet's employment agreement provides thaaiify payments or benefits paid or provided to hinuldde subject to, or result in, the
imposition of the excise tax imposed by Section%88the Internal Revenue Code, then the amousticifi payments will be automatically

reduced to one dollar less than the amount thgestshsuch payment to the excise tax, unless hédwon a net after-tax basis, receive less
compensation than if the payment were not so retl

Payments and Benefits for Mr. Rucker

Restricted Performance
Base Health Stock Stock Option Share
Salary(1) Benefits(2 Acceleration(3) Acceleration(4, Acceleration(5; Total
®) (6] ®) ®) ®) %)
Termination Without Caus 92,30¢ 6,36¢ — — — 98,67
Termination Without Cause upon or
within 24 months following a
Change in Contrc 92,30¢ 6,365 350,53( 36,93¢ 117,51: 603,64¢
Death/Disability — — 175,26 18,46: 58,75¢ 252,48
Change in Contrc— No Terminatior — — — — 117,51: 117,51

(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 24 weeks of continued healthcare @meupon a termination of his
employment without Caus

(3) Pursuant to the Restricted Stock Agreement betwsend Mr. Rucker made as of January 15, 2008 amaady 22, 200¢

« all unvested shares of restricted stock willyfulest upon a termination of his employment withGatse that occurs within 24 months
following a Change in Control (as such terms arfindd in the Compar’s 2004 Stock Incentive Plan); a

* 50% of the unvested shares of restricted stockwssk upon his death or disabili
(4) Pursuant to the Stock Option Agreement betweemdsva. Rucker dated January 15, 20

« the option will fully vest upon a termination lois employment without Cause that occurs withim&hths following a Change in Control
(as such terms are defined in the Com|'s 2004 Stock Incentive Plan); a

* 50% of the unvested portion of the option will vepbn his death or disabilit

(5) Pursuant to the Performance Share Agreement betwseand Mr. Rucker dated January 15, 2009, in ¥keteof termination of employment
due to death or disability prior to the SettlemBate, then he would have been entitled to reced® bf the shares of restricted stock that he
would have received had he been employed on thke®ent Date, based on the actual achievemenegbéhformance goal, which shares
would have been fully vested on the Settlement.dataddition, the Compensation Committee had dismn to determine the treatment of
performance shares upon a Change in Control ooguprior to the Settlement Date based on the lil@hgl of achievement of the
performance goal on the Settlement Date. For theqgses of the table above, as actual performanseaalsieved at the maximum level, we

have assumed that the Compensation Committee vinawiel granted Mr. Rucker the maximum number of shafeestricted stock which
would have become fully vested upon a Change irtrGbi
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Payments and Benefits for Mr. Themelis

Restricted Performance
Base Health Stock Stock Option Share
Salary(1) Benefits(3' Acceleration(3) Acceleration(4) Acceleration(5) Total
(%) (%) ®) (%) (%) (%)
Termination Without Caus 76,92 5,30¢ — — — 82,227
Termination Without Cause within
24 months following a Change in
Control 76,92 5,30¢ 950,37 70 ,93¢ 339,49: 1,443,03
Death/Disability — — 475,18! 35 ,49: 169,74° 680,42-
Change in Control — No
Termination — — — — 339,49 339,49:

(1) In accordance with the Severance Plan, Mr. Thenweéstitled to 20 weeks of continued base salanua termination of his employment
without Cause

(2) In accordance with the Severance Plan, Mr. Thenméstitled to 20 weeks of continued healthcaneecage upon a termination of his
employment without Caus

(3) Pursuant to the Restricted Stock Agreements betws@md Mr. Themelis made as of January 15, 2068anuary 22, 200!

« all unvested shares of restricted stock willyfulest upon a termination of his employment withGatse that occurs within 24 months
following a Change in Control (as such terms affindd in the Compar’s 2004 Stock Incentive Plan); a

* 50% of the unvested shares of restricted stockweit upon his death or disabili
(4) Pursuant to the Stock Option Agreement betweemdsva. Themelis dated January 15, 20

« the option will fully vest upon a termination lofs employment without Cause that occurs withim&hths following a Change in Control
(as such terms are defined in the Com|'s 2004 Stock Incentive Plan); a

* 50% of the unvested portion of the option will vapbn his death or disabilit

(5) Pursuant to the Performance Share Agreement betweeand Mr. Themelis dated January 15, 2009, irteat of termination of
employment due to death or disability prior to 8ettlement Date, then he would have been entitleddeive 50% of the shares of restricted
stock that he would have received had he been gmglon the Settlement Date, based on the actusahent of the performance goal,
which shares would have been fully vested on thideBgent date. In addition, the Compensation Conemibad discretion to determine the
treatment of the performance shares upon a Chan@eritrol occurring prior to the Settlement Datsdzhon the likely level of achievement
of the performance goal on the Settlement Datetl®purposes of the table above, as actual pesiocemwas achieved at the maximum
level, we have assumed that the Compensation Cdeawitould have granted Mr. Themelis the maximum memof shares of restricted
stock which would have become fully vested uporhar@e in Control

Compensation plans

For information with respect to the securities autred for issuance under equity compensation pkaes
Equity Compensation Plan Informatiin Iltem 12 of our Annual Report on Form 10-K foe thear ended
December 31, 2009, which is incorporated hereirefigrence and has been delivered to you with tlagyP
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 mbrex of the compensation committee of any otherpzom 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 camgggaat has an executive officer serving as a membeur
Board’'s Compensation Committee.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Review and approval of related party transactions

Our related parties include our directors, direcimminees, executive officers and holders of moaa five
percent of the outstanding shares of our CommookSwWe review relationships and transactions inchlthe
company and our related parties or their immedeatgly members are participants to determine whegheh
related persons have a direct or indirect matartatest. As required under SEC rules, transactioatsare
determined to be directly or indirectly materiakhe Company or to a related party are disclosehigProxy
Statement. In addition, the Audit Committee reviems approves any related party transaction thagjgired to be
disclosed. Set forth in below is information comieg transactions with our related parties thaeguired to be
disclosed under SEC rules.

Principal stockholder broker-dealer clients

JPMorgan, one of our broker-dealer clients, owngentivan five percent of the outstanding sharesuof o
Common Stock. See above un&ercurity Ownership of Certain Beneficial Owners dMahagement-or the year
ended December 31, 2009, $5.5 million, or 4.9%uwftotal revenues, were generated by JPMorgan.

We have separate agreements with each of our bo@ader clients, including JPMorgan. These agre¢snen
govern each such broker-dealer’'s access to, aindtyon, 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-dealgregs to supply
us, on a non-exclusive basis, with indicative iaad quantities of fixed-income instruments far ioventory
pages. We may only provide the pricing and othetemt provided by a broker-dealer to those of oatitutional
investor clients approved by the broker-dealeeteive such content. Additionally, institutionab@stors must be
approved by a broker-dealer before being able ¢ag® in transactions on our platform. These agratnadso
provide for the fees and expenses to be paid bigriblker-dealers for their use of our electronidimg platform.

Indemnification agreements

We have entered into an indemnification agreemdtit @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 and certain other holders of our CommonkSare parties to our sixth amended and restated
registration rights agreement. Stockholders whaaparty 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 undeessitdiscounts and commissions.

Robert W. Trudeau

Mr. Trudeau is a member of TCM VI, which is theesgeneral partner of TCV VI and a general parthdi@V
MF. Mr. Trudeau and TCM VI share voting and dispigsipower with respect to the shares of Seriesdéefred
Stock, and the shares of Common Stock into whielSteries B Preferred Stock may be converted, teat a
beneficially owned by the TCV VI Funds. Mr. Trudesnd TCM VI disclaim beneficial ownership of anyasts
held by the TCV VI Funds except to the extent @irtihespective pecuniary interests therein. Mr.dBau owns
2,089 shares of Common Stock and holds optionsitchpse 7,412 shares of Common Stock, of which85s8ares
are fully vested and exercisable. Mr. Trudeau lodes woting and dispositive power over the opticarsy shares of
Common Stock issuable upon the exercise of th@eptnd the shares of Common Stock held directlyitmy
however, TCM VI owns 100% of the pecuniary inteiastuch options, any shares issued upon exertmsgch
options and the shares of Common Stock held dyrégtiMr. Trudeau. In addition, as more fully dissed above
underCorporate Governance and Board Matters — Directon@ensation Mr. Trudeau receives an annual
retainer for his service as a director.
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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 ragpriquirements of Section 16(a) of the Securlieshange Ac
of 1934, as amended, which requires them to fip@ns 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 2009 fiscal year and (ii) the venit representations of such persons that no afoual 5 reports
were required to be filed by them for the fiscahiyghe 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, extmpdne late filing to report a gift by Mr. McVeand one late
filing to report the forfeiture of shares by Mr. @helis on January 15, 2009 in order to meet taltheiding
requirements upon the vesting of restricted 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 othettters properly come before the Annual Meetings the
intention of the persons named in the enclosedypcaxd to vote the shares they represent as sushrneedeem
advisable. Discretionary authority with respecstich other matters is granted by the executiohetnclosed
proxy card.

Stockholder proposals for 2011 Annual Meeting

In order to be considered for inclusion in the Camgs Proxy Statement and proxy card relating 02011
Annual Meeting of Stockholders, any proposal byoglholder submitted pursuant to Rule 14a-8 ofSkeurities
Exchange Act of 1934, as amended, must be recbiyd¢ide Company at its principal executive officedNiew York
New York, on or before December 31, 2010. In additunder the Compa’s bylaws, any proposal for
consideration at the 2011 Annual Meeting of Stodttéis submitted by a stockholder other than pursican
Rule 14a-8 will be considered timely if it is reeed by the Secretary of the Company at its prin@gacutive
offices between the close of business on Decemi& 10 and the close of business on December 30, 20d is
otherwise in compliance with the requirements sghfin the Company’s bylaws.

60




Table of Contents

S
VOTE BY INTERMET - whww.proxyvots.com I
Use the Internet fo ransmit your voling instructions and for electronic delivery of
infarmation up until 11588 P.M, Eastarn Tima the day bafore the cut-off date or
masting date. Have your proxy card in hand whan you accass the web site and
fiolloey thia inBbnICtons o odeain your records and to creale an elacinonic voling —
inabnucton form.
;gsx:rus:s HOLOINGE ITNC.
PARK AVENUE Electronic Delivery of Future PROXY MATERIALS
Coilinsy L Lok I wou would like fo reduce the costs incurred by our company in mading praxy
materials, you can consent bo receiving all future proxy statements, proxy cands
and annual reports electronically via e-mail or the Intemeat. To sign up for
3 _ | electronic salivary, please follow the instructions above o vote using the Intemeat
Investor Address Line 1 and, when prompied. indicabe that you sgree to recehe Of BCCESS proxy materials
Investor Address Line 2 o | leclronically in fisure years. —
Investor Address Line 3 - - o, -
Investor Address Line & VOTE BY PHOME - 1-800-890-8303
Investor Address Line 5 Use any fouch-tone talephona i transmit your voling instrections up until 11:58
John Sample P.M. Eastern Tema tha day bafore the cul-off date or meating date. Have your
1234 ANYWHERE STREET va | proxy card in hand when you call and than follow the instructions.
ANY CITY, ON ATA 141
WVOTE BY MAIL
Mark, sign and dade your proxy card and redum it in the postage-paid envelops we
1 |I|II|II||III I| 1 III ||II|IIII|III IIIIIIIIl I II hﬂcpmdﬂﬂmmmltiumﬁﬂcliﬂwl:-'vBI'Dildndgl:51lhfwdﬂ'|l‘|l‘i'§'
Edgawond, MY 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. o
recommends that you vote FOR the =
following: O [m} O =
1. Election of Directors =
. =1
Nominees =
01 Richard M. McVey 02 Dr. Sharon Brown-Hruska 03 Roger Burkhardt 04 Stephen P. Casper 05 David G. Gomach
06 Carlos M. Hernandez 07 Ronald M. Hersch 08 Jerome S. Markowitz 09 T. Kelley Millet 10 Nicolas S. Rohatyn
11 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, 2010.

NOTE: UNLESS OTHERWISE SPECIFIED BY THE UNDERSIGNED, THIS PROXY WILL BE VOTED FOR THE
ELECTION OF THE NOMINEES FOR DIRECTOR LISTED ABOVE AND FOR PROPOSAL 2 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.

For address change/comments, mark here. O
(see reverse for instructions) Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
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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 4
Investor Address Line 5
John Sample

1234 ANYWHERE STREET
ANY CITY,ONA1A1A1

Signature (Joint Owners) Date

SHARES
CUSIP #
SEQUENCE #
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2010 ANNUAL MEETING OF STOCKHOLDERS OF MARKETAXESS HOLDINGS INC.
June 3, 2010

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 Combined Document is/are available at
WWW.proxyvote.com .

MARKETAXESS HOLDINGS INC.

The undersigned hereby appoints Richard M. McVey, Antonio L. DeLise 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 3, 2010, 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.

Address change/comments:

(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




