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A_ Market

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

April 24, 201
To the Stockholders of MarketAxess Holdings Inc.:

You are invited to attend the 2013 Annual Meetih@tckholders (the Annual Meeting) of MarketAxess Holdings Inc. (the “
Company’) scheduled for Thursday, June 6, 2013, at 10:60,&astern Daylight Time, at the InterContineiNalv York Barclay Hotel, 111
East 48th Street, New York, New York 10017. The @any’'s Board of Directors and management look fodwa seeing you.

Details of the business to be conducted at the AnMi@eting are given in the attached Notice of AsrMeeting and Proxy Statement,
which you are urged to read carefully.

We are pleased to take advantage of the Secuitiedé&Exchange Commission rules that allow issuefigrtosh proxy materials to their
stockholders on the Internet. We believe thesesrallew us to provide our stockholders with theomifation they need, while lowering the
costs of delivery and reducing the environmentaddnt of our Annual Meeting. On April 25, 2013, wepect to mail to our stockholders a
Notice containing instructions on how to accessRnaixy Statement and Annual Report on Forr-K for the year ended December 31, 2012
and vote online. The Proxy Statement containsunttns on how you can receive a paper copy oPtlogy Statement, proxy card and Annual
Report if you only received a Notice by mail.

Your vote is important to us. Whether or not yoarplo attend the Annual Meeting in person, youreshahould be represented and
voted. After reading the enclosed Proxy Statenmagse cast your vote via the Internet or teleplwremplete, sign, date and return the
proxy card in the pre-addressed envelope that we imzluded for your convenience. If you hold yshares in a stock brokerage account,
please check your proxy card or contact your brokerominee to determine whether you will be abledte via the Internet or by telephone.

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

Sincerely,

754@#.%%2

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
2013 ANNUAL MEETING OF STOCKHOLDERS

To the Stockholders of MarketAxess Holdings Inc.:

NOTICE IS HEREBY GIVEN that the 2013 Annual MeetiafyStockholders (the Annual Meeting) of MarketAxess Holdings Inc., a
Delaware corporation (theCompany’), will be held on Thursday, June 6, 2013, at D0a0m., Eastern Daylight Time, at the InterConttaén
New York Barclay Hotel, 111 East 48th Street, Neark/ New York 10017

At the Annual Meeting we will:

1. vote to elect the eight nominees named in ttaelmed Proxy Statement as members of the Comp&uwged of Directors for
terms expiring at the 2014 Annual Meeting of Staiklrs;

2. vote to ratify the appointment of Pricewaterse@oopers LLP as the Company’s independent regisprblic accounting firm
for the year ending December 31, 2013;

3. hold an advisory vote on the compensation @@bmpany’s named executive officers as disclose¢ld attached Proxy
Statement; and

4. transact such other business as may propemtg defore the Annual Meeting or any adjournmengastponement thereof.
These items are more fully described in the ComisaPgoxy Statement accompanying this Notice.

The record date for the determination of the stotddrs entitled to notice of, and to vote at, thenBal Meeting, or any adjournment or
postponement thereof, was the close of busineggdh9, 2013. You have the right to receive thistide and vote at the Annual Meeting if
you were a stockholder of record at the close sfrimss on April 9, 2013. Please remember that glares cannot be voted unless you
your vote by one of the following methods: (1) veie the Internet or call the t-free number as indicated on the proxy card; @) sind
return a paper proxy card; or (3) vote in persoth@tAnnual Meeting.

By Order of the Board of Directors,

Charles Hood
General Counsel and Corporate Secretary

New York, New York
April 24, 2013

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
ENCLOSED ENVELOPE. ALTERNATIVELY, YOU MAY BE ABLET O 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

2013 ANNUAL MEETING OF STOCKHOLDERS
To Be Held On June 6, 2013

GENERAL INFORMATION

This Proxy Statement is furnished in connectiorhwitsolicitation of proxies by the Board of Direstdthe “Board” or “ Board of
Directors”) of MarketAxess Holdings Inc., a Delaware corgama (“ MarketAxess’ the “ Company,” “ we” or “ our "), to be used at our
2013 Annual Meeting of Stockholders (th&rinual Meeting) scheduled for Thursday, June 6, 2013, at 10:60,&astern Daylight Time, at
the InterContinental New York Barclay Hotel, 111sE48th Street, New York, New York 10017.

This Proxy Statement, the accompanying Notice aiuvat Meeting of Stockholders and proxy card ars fieing mailed to stockholders
on or about April 25, 2013. Whenever we refer is #roxy Statement to the “Annual Meetingyé are also referring to any meeting that re
from any postponement or adjournment of the Jur2®863 meeting.

Holders of record of our Common Stock, par valu®©@8 per share (Common Stock), at the close of business on April 9, 2013 (the
Record Dat¢”) are entitled to notice of, and to vote at, thendial Meeting. On that date, there were 37,027sha8es entitled to be voted.

We encourage you to vote your shares, either by vy in person at the Annual Meeting or by grantinga proxy (i.e., authorizing
someone to vote your shares). If you vote via thaternet or telephone or execute the attached pap@roxy card, the individuals
designated will vote your shares according to younstructions. If any matter other than Proposals 12 or 3 listed in the Notice of
Annual Meeting of Stockholders is presented at th&nnual Meeting, the designated individuals will, tathe extent permissible, vote all
proxies in the manner that the Board may recommendr, in the absence of such recommendation, in theanner they perceive to be in
the best interests of the Company.

If you indicate when voting via the Internet thauywish to vote as recommended by the Board aoufgxecute the enclosed paper pr
card but do not give instructions, your proxy vl voted as follows: FOR the election of the noreefer director named herein, FOR
ratification of the appointment of Pricewaterhousegers LLP as our independent registered publiowting firm for the year ending
December 31, 2013, FOR the approval, on an advisasis, of the compensation of the Company’s naexedutive officers as disclosed in
this Proxy Statement, and in accordance with tis¢ jopegment of the persons appointed as proxids neipect to any other matters that
properly come before the Annual Meeting. If youarss are held in a stock brokerage account orliank or other nominee, see the
information under the headingpting — 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 Meeting in person), as weth@w you can revoke a proxy, is contained in thisxp Statement under the headings
Solicitation of ProxiesindVoting.

We are furnishing proxy materials to our stockhaddarimarily via the Internet. On April 25, 2013ewxpect to mail beneficial owners
our Common Stock a Notice of Internet Availabilitgntaining instructions on how to access our pmmgerials, including this Proxy
Statement and our Annual Report. The Notice ofrireAvailability also instructs you on how to vat@ the Internet or by telephone. Other
stockholders, in accordance with their prior regeiggceived e-mail notification of how to access jproxy materials and vote via the Internet,
or have been mailed paper copies of our proxy n@dgeand a proxy card or voting form. All benefiotavners will have the ability to access
proxy materials, including this Proxy Statement and Annual Report, on the website referred tchim Motice.

Internet distribution of our proxy materials is @geed to provide our stockholders with the inforioatthey need, while lowering costs of
delivery and reducing the environmental impactwf Annual Meeting. However, if you would preferrereive paper copies of proxy
materials, please follow the instructions includethe Notice of Internet Availability. If you hayereviously elected to receive our proxy
materials electronically, you will continue to réeethese materials via e-mail unless you electmtise.

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting to be held on June 6,013

Our Proxy Statement and 2012 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 voting on any proposal. In additioithwespect to Proposal 1 (the election of diresjtoyou may, if you desire, indicate on the
proxy card that you are not authorizing the dedigghandividuals to vote your shares for one or nafrthe nominees.

Solicitation

We will bear the entire cost of solicitation, indlag the preparation, assembly, printing and mgitha Notice of Internet Availability of
Proxy Materials, this Proxy Statement, the proxy@nd any additional soliciting materials furnidhie stockholders. Copies of solicitation
materials will be furnished to brokerage househydiaries and custodians holding shares in theirasathat are beneficially owned by other:
that they may forward the solicitation materialstrch beneficial owners. In addition, we may reinsbusuch persons for their costs of
forwarding the solicitation materials to such béciaf owners. The original solicitation of proxibg mail may be supplemented by solicitation
by telephone or other means by our directors, efficemployees or agents. No additional compemsafiibbe paid to these individuals for a
such services. Except as described above, we daore@stntly intend to solicit proxies other thanntogil.

VOTING

Stockholders entitled to vote and shares outstandin

Each stockholder is entitled to one vote for edwres of Common Stock held on each matter submitt@dvote at the Annual Meeting.
As of the Record Date, 37,027,108 shares of ComBtock were outstanding and entitled to be votee@fnnual Meeting.

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

If you hold your shares through a stock broker, ime®, fiduciary or other custodian, you may votechiling the toll-free telephone
number listed on the proxy card or visiting the sithaddress listed on the proxy card. If you ckdossubmit your proxy with voting
instructions by telephone or through the Interpet; will be required to provide your assigned cohtrumber noted on the Notice before your
proxy will be accepted. In addition to the instrans that appear on the Notice, step-by-step instmus will be provided by recorded telephone
message or at the designated website on the Iht&foies submitted by telephone or via the Intemast be received by 11:59 p.m., EDT, on
June 5, 2013 in order for them to be counted aftieual Meeting.

If you are a stockholder of record, or otherwisgereed a printed copy of the proxy materials, yayraubmit your proxy with voting
instructions by mail by following the instructiosst forth on the proxy card included with the proxgterials. Specifically, if you are a
stockholder of record on the Record Date, you nag by mailing your proxy card, with voting insttioms, to the address listed on your pr
card.

Voting your shares in person at the Annual Meeting

For Shares Directly Registered in the Name of tioel$holder: You may vote in person at the Annual Meetingwlver, we encourage
you to vote by proxy card or the Internet evenoifiylan to attend the meeting. If you plan to attdre Annual Meeting, you will need to bri
proof of your ownership of our Common Stock ashef tlose of business on April 9, 2013, the RecaateD

For Shares Registered in the Name of a Brokeraga Br Bank: You may vote in person at the Annual Meetimmyaver, you will
need to bring an account statement or other adueptaidence of ownership of Common Stock as ottbse of business on April 9, 2013.
Alternatively, in order to vote, you may contact fberson in whose name your shares are registeceddain a proxy from that person and
bring it to the Annual Meeting.
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Revoking a proxy

A proxy that was submitted via the Internet or &lgphone may be revoked at any time before itésased by (1) executing a latdatec
proxy card via the Internet or by telephone org2¢nding the Annual Meeting and voting in persgrallot.

A proxy that was submitted by mail may be revokedrgy time before it is exercised by (1) giving team notice revoking the proxy to
our General Counsel and Corporate Secretary atéffaxiess Holdings Inc., 299 Park Avenue, 10th Fiddaw York, NY 10171,
(2) subsequently sending another proxy bearingea tiate or (3) attending the Annual Meeting antingpin person by ballot.

If your shares are registered in the name of adyage firm or bank, you must contact your brokeffaage or bank to change your vote or
obtain a proxy to vote your shares if you wishdstoyour vote in person at the meeting.

Your attendance at the Annual Meeting in and of itelf will not automatically revoke a proxy that wassubmitted 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 considerda the beneficial owner of shares
held in street name. These proxy materials areglfeinvarded to you by your broker or nominee, whodnsidered to be the holder of record
with respect to your shares. As the beneficial ayweu have the right to direct your broker or noeg how to vote by filling out the voting
instruction form provided by your broker or nomin&elephone and Internet voting options may alsevalable to beneficial owners. As a
beneficial owner, you are also invited to atterel Amnual Meeting, but you must obtain an accouwatestent or other acceptable evidence of
ownership of our Common Stock or a proxy from tbédbr of record of your shares in order to votpaénson at the Annual Meeting.

If your shares are held in street name, your brok&rominee will ask you how you want your sharebé voted. If you provide voting
instructions, your shares must be voted as yowtdilleyou do not furnish voting instructions, ooktwo things can happen, depending upon
whether a proposal is “routine.” Under the rulest tipovern brokers that have record ownership afeshlaeneficially owned by their clients,
brokers have discretion to cast votes only on neuthatters, such as the ratification of the appuanit of independent registered public
accounting firms, without voting instructions fraheir clients. Brokers are not permitted, howet@iGast votes on “non-routine” matters
without such voting instructions, such as the &acdf directors. A “broker non-vote” occurs whebeneficial owner has not provided voting
instructions, and the broker holding shares fortteeficial owner does not vote on a particulappeal because the broker does not have
discretionary voting power for that proposal and hat received voting instructions from the beriafiowner.

Quorum

A quorum is required for the conduct of busineshatmeeting. The presence at the meeting, in paensby proxy, of the holders of
shares having a majority of the voting power repnésd by all outstanding shares entitled to votéherRecord Date will constitute a quorum,
permitting us to conduct the business of the mgefmnoxies received but marked as abstentionsyif and broker non-votes (as described
above) will be included in the calculation of thamber of shares considered to be present at théngéder quorum purposes. If we do not h
a quorum, we will be forced to reconvene the Anmdakting at a later date.

Votes necessary to approve each proposal

Election of Directors. Our Bylaws include a majority voting standaod the election of directors in uncontested elejavhich are
generally defined as elections in which the nundferominees does not exceed the number of diretddre elected at the meeting. In the
election of directors (Proposal 1), you may eithate “FOR,” “AGAINST” or “ABSTAIN” as to each nomige. Cumulative voting is not
permitted. Under the majority voting standard, mcentested elections of directors, such as thigiete each director must be elected by the
affirmative vote of a majority of the votes castthg shares present in person or represented Ry pral
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entitled to vote. A majority of the votes cast me#mt the number of votes cast “FOR” a candidattelirector exceeds the number of votes
cast “AGAINST” that candidate for director. Brokets not have discretionary authority to vote faedtors. Abstentions and broker non-votes
will not count as a vote cast “FOR” or “AGAINST reominees election and thus will have no effect in deteingnwvhether a director nomini
has received a majority of the votes cast.

Other Items. For the ratification of our independent registepublic accounting firm (Proposal 2) and thepdigm of a resolution
approving on a non-binding, advisory basis the cemsption of the Company’s named executive offi(@reposal 3), the proposals will be
decided by the affirmative vote of the holders ofi@ority of the shares present in person or reprtesl by proxy. Abstentions will be counted
for purposes of determining the number of vote$ caghese proposals and will have the same edfeaegative votes. Broker non-votes will
not be counted as shares present and entitledéo vo

Certain stockholder-related matters

We do not know of any stockholder proposals thag beaproperly presented at the Annual Meeting.iffmrmation regarding inclusion
of stockholder proposals in our 2014 Annual Meetih@tockholders, see the information in this Pr&tsgtement under the section heading
Other Matters — Stockholder proposals for 2014 Aahieeting.

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. This means that only opg abour Proxy Statement is sent to multiple stadlers in your household. We wiill
promptly deliver a separate copy of these docuntengsu upon written or oral request to our Invefelations Department at MarketAxess
Holdings Inc., 299 Park Avenue, 10th Floor, New K,ddY 10171 or 212-813-6000. If you want to recebeparate copies of our proxy
statements in the future, or if you are receivingtiple copies and would like to receive only oy per household, you should contact your
bank, broker or other nominee record holder, oryay contact us at the above address and phoneemumb

Additional information

We are required to file annual, quarterly and autrreports, proxy statements and other reports thghSEC. Copies of these filings are
available through our Internet websitenatw.marketaxess.coan the SEC’s website atww.sec.gov We will furnish copies of our SEC filing
(without exhibits), including our Annual Report Borm 10-K for the year ended December 31, 2012yowmit charge to any stockholder upon
written or oral request to our Investor RelatiorepBrtment at MarketAxess Holdings Inc., 299 Parkrue, 10th Floor, New York, NY 10171
or 212-813-6000.
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PROPOSAL 1 — ELECTION OF DIRECTORS

The first proposal to be voted on at the Annual tibggis the election of directors. Our Board cuthgronsists of nine directors, eight of
whom are not our employees. Each of the nominaedifector was elected by the Company’s stockhalderJune 7, 2012. The directors will
be elected for a term that begins at the Annualtigeand ends at the 2014 Annual Meeting of Stotddrs. Each director will hold office
until such director’s successor has been electddjaalified, or until such director’s earlier reségion or removal.

Dr. Sharon Brown-Hruska, who has been a directaresApril 2010, has chosen not to stand for reiglecDr. Brown-Hruska's
resignation from the Board will be effective agloé date of the Annual Meeting. In connection wita resignation of Dr. Brown-Hruska, the
Board has reduced the number of directors conisiifuihe full Board from nine to eight, effective @fsthe date of the Annual Meeting.

Your vote

If you sign the enclosed proxy card and returp thie Company, your proxy will be vot€®R all directors, for terms expiring at the
2014 Annual Meeting of Stockholders, unless yoicgjpally indicate on the proxy card that you aesting a vote against one or more of the
nominees or abstaining from such vote.

A majority of the votes cast by stockholders eatitto vote at the Annual Meeting is required far éhection of directors. Accordingly,
the directorships to be filled at the Annual Megtwill be filled by the nominees receiving a maipif votes for their election. In the election
of directors, stockholders will be given the chdiaeast votes for or against the election of doecor to abstain from such vote. The number
of shares voted for a director must exceed the murmbvotes cast against that director. Abstentams broker non-votes will be excluded
entirely from the vote and will have no effect e butcome of the vote.

Board recommendation

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR " THE ELECTION OF EACH OF THE
FOLLOWING NOMINEES:

Richard M. McVey
Steven L. Begleiter
Stephen P. Casper
David G. Gomach
Carlos M. Hernandez
Ronald M. Hersch
John Steinhardt
James J. Sullivan

Each of these nominees is currently serving asegiir on our Board, and each nominee has agremzhtmue to serve on the Board if
he is elected at the Annual Meeting. If any nomiisegnable (or for whatever reason declines) teesas a director at any time before the
Annual Meeting, proxies may be voted for the etattf a qualified substitute designated by theemtrBoard, or else the size of the Board
be reduced accordingly. Biographical informationatteach of the nominees is included below ufderctor information.

Quialifications for director nominees

The minimum qualifications for Board considerateame:

» substantial experience working as an executive@ffior, or serving on the board of, a public compar

« significant accomplishment in another field of eader related to the strategic running of our bussnanc

 an ability to make a meaningful contribution to theersight and governance of a company having pesaad size similar to our
Company.

A director must have an exemplary reputation agdnafor honesty in his or her personal dealing$ laursiness or professional activity.
All directors must demonstrate strong leadershilissknd should possess a
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basic understanding of financial matters; havelslityato review and understand the Company’s fitiahand other reports; and be able to
discuss such matters intelligently and effectivélg.or she also needs to exhibit qualities of iraejgnce in thought and action. A candidate
should be committed first and foremost to the idés of the stockholders of the Company. Persomsregresent a particular special interest,
ideology, narrow perspective or point of view woulat, therefore, generally be considered good ckatels for election to our Board. The key
experience, qualifications and skills each of aweators brings to the Board that are importariight of our business are included in their
individual biographies below.

Our Board does not have a formal written policyhwitgard to the consideration of diversity in idigimg director nominees. Our
Corporate Governance Guidelines, however, regheeBbard’s Nominating and Corporate Governance Cittenrto review the qualifications
of the directors and the composition of the Boaré avhole. This assessment includes not only thepiendence of the directors, but
consideration of required minimum qualificationisi]ls, expertise and experience in the contextefrieeds of the Board and its ability to
oversee the Company’s business.

Director information

At the recommendation of the Nominating and Corfgofaovernance Committee, the Board has nominategdlsons named below to
serve as directors of the Company for a term béggnat the Annual Meeting and ending at the 2014uah Meeting of Stockholders.

Richard M. McVey Richard M. McVey (5Zhas been Chief Executive Officer and Chairman ofBnard of

Director since April 2000 Directors since our inception. As an employee Bf Borgan & Co., one of our founding
broker-dealers, Mr. McVey was instrumental in tbarfding of MarketAxess in April 2000.
Prior to founding MarketAxess, Mr. McVey was ManagDirector and Head of North
America Fixed-Income Sales at JPMorgan, where heaged the institutional distribution
of fixed-income securities to investors, from 198%il April 2000. In that capacity, he was
responsible for developing and maintaining senlient relationships across all market
areas, including fixeéhcome, equities, emerging markets, foreign exchargl derivative
From 1992 to 1996, Mr. McVey led JPMorgan’s Nortimérica Futures and Options
Business, including institutional brokerage, reskaoperations, finance and compliance.
He currently serves on the board of directors afeBliountain Credit Alternatives L.P., an
asset management fund focused on the credit maakdtequity derivatives markets.
Mr. McVey received a B.A. in Finance from Miami (@hUniversity and an M.B.A. from
Indiana University

Mr. McVey's role as one of our founders and his/ger as our Chief Executive Officer for
over a decade give him deep knowledge and undeiatanf all aspects of the business
operations of MarketAxess. Mr. McVey’s extensivgensience in the financial services
industry, including significant leadership roles)®Morgan, has provided comprehensive
knowledge of the financial markets that we serve tae institutions and dealers that are

clients.
Steven L. Begleiter Steven L. Begleiter (5hjas been a Senior Principal at Flexpoint Ford, L& @rivate equity
Director since April 2012 group focused on investments in financial servared healthcare, since October 2008. F

to joining Flexpoint Ford, Mr. Begleiter spent 2days at Bear Stearns & Co., serving first
as an investment banker in the Financial InstingiGroup and then as Senior Managing
Director and member of its Management and CompeEms&ommittee from 2002 to
September 2008. Mr. Begleiter also served as hkEBdar Stearns’ Corporate Strategy
Group. Mr. Begleiter currently serves on the bazfrdirectors of WisdomTree Investmer
Inc. Mr. Begleiter received a B.A. in Economicsrrddaverford College

6
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Stephen P. Caspe
Director since April 2004

David G. Gomach
Director since February 2005

Mr. Begleiter brings many years of leadership eigexe in the financial services industry
and private equity. Mr. Begleiter also has exteméndustry knowledge and perspectives or
mergers and acquisitions and capital format

Stephen P. Caspé€83) is retired. Mr. Casper was the President o5T\®anagement L.P.,
the investment manager of the TRG Global OpponuMiaster Fund, Ltd., from April 201
to August 2012. From September 2008 to April 20d0,Casper was a partner of Vastardis
Capital Services, which provides fund administratimd securities processing outsourcing
services to hedge funds, funds of funds and prieqtety funds and their investment
management sponsors. Prior to this, Mr. CasperGtairman and Chief Executive Officer
of Charter Atlantic Corporation, the holding compari Fischer Francis Trees & Watts, |
(“FFTW?"), a specialist manager of U.S., global anrnational fixedncome portfolios fo
institutional clients, and Malbec Partners, a manad single-strategy hedge funds. From
April 2004 to January 2008, Mr. Casper was theiBees and CEO of FFTW. Mr. Casper
joined FFTW as Chief Financial Officer in 1990 amds appointed Chief Operating Offic

in May 2001. From 1984 until 1990, Mr. Casper wasatburer of the Rockefeller Family
Office. Mr. Casper has been a member of the BoRirectors of the KLS Diversified
Fund and the KS Rates Fund, both of which are fisedme hedge funds, since July 2012.
Mr. Casper is a member of the Investment Commifabe Brooklyn Museum. Mr. Casper
is a Certified Public Accountant and received a.B.Bn accounting from Baruch College,
from which he graduated magna cum laude, Beta GaS8igma, and an M.S. in finance ¢
accounting from The Wharton School at the UnivgrsftPennsylvaniz

Mr. Casper’s experience in the fixed-income marletd financial services industry and his
experience in financial reporting and accountingsdring extensive public accounting,
financial reporting, risk management and leaderskijts to the Board

David G. Gomach (54is retired. Mr. Gomach was the Chief Financial €dfiand
Treasurer of School Specialty, Inc. from Septen2®€6 through June 2007, having joined
as Executive Vice President - Finance in Augus62@0ior to School Specialty, Mr.
Gomach held various positions at the Chicago MdileaBxchange (“CME”) from 1987 to
2004. From June 1997 until his retirement from@h&E in November 2004, he served as
Chief Financial Officer. From 1996 until 1997, MBomach served as Vice President,
Internal Audit and Administration. Also, during henure at the CME, he was a Senior
Director and Assistant Controller. Prior to joinittge CME, Mr. Gomach held positions at
Perkin-Elmer, Singer Corporation and Mercury Mariasubsidiary of Brunswick
Corporation. Mr. Gomach is a Certified Public Acotant and received a B.S. from the
University of Wisconsin-LaCrosse and an M.B.A. fr&oosevelt University. From April
2011 to October 2012, Mr. Gomach served as a directd member of the audit committee
for Eladian Partners, a privately held m-asset class trading compal

Mr. Gomach brings to the Board leadership expegdram his prior roles and deep
knowledge of public accounting, financial reportargd risk management matters facing
public companies in the financial services indudtrgluding internal controls and Sarbanes
Oxley compliance
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Carlos M. Hernandez
Director since February 2006

Ronald M. Hersch
Director since July 2000

John Steinhardt
Director since April 2000

Carlos M. Hernande#51) is Global Head of Investor Services at JPMorgarves on the
JPMorgan Chase Executive Committee and is a meailiee Corporate & Investment
Bank’s leadership team. Prior to this position, Mernandez led JPMorgan’s Global
Equities and Prime Services business. He previausiyaged the Origination and
Distribution business for the Americas, Institutbiquities for the Americas and Global
Equity Capital Markets at JPMorgan. Before jointhg Equities division, Mr. Hernandez
was head of Investment Banking, Latin America. Mernandez has been with JPMorgan
since 1986, working on a wide array of advisory findncing transactions for both
corporations and governments, across various ptagaaps and geographic regio

Mr. Hernandez currently serves on the boards ofBriu@swick School in Connecticut and
John Hopkins School of Sciences in Maryland. In20@® served on the board of the
Securities Industries Association. Mr. Hernandez &@8.S. in Business from the State
University of New York and an M.B.A. from Columbiiniversity.

Mr. Hernandez has a broad range of leadership iexmer and a deep understanding of the
global financial markets and financial services aedurities industries, including the
particular needs of an international corporation. Nernandez also has a unique
understanding of and experience with our brokettededients and their needs, particularly
in the context of recent regulatory refor

Ronald M. Hersch (65was a Senior Managing Director at Bear StearnsCamdnc. from
June 1992 until his retirement in April 2007. Mretdch was responsible for directing the
firm’s futures business as well as coordinatingre@erce activities and initiatives within
the Fixed-Income Division. Mr. Hersch is a formdrarman of the Futures Industry
Association. He has previously served on the bo#édirectors of Bond Desk Group, LLC,
the Chicago Board of Trade, and the National Fstégsociation, the self-regulatory
organization responsible for futures industry oigérs Mr. Hersch received a B.A. from
Long Island University

Mr. Hersch’s experience with regulatory and polggues gives him valuable insight into
strategies for negotiating the regulatory mattéfiescting the financial services industry
generally and the Company in particular. Mr. Heralgwo brings significant leadership
experience to the Board and a deep understanditige dixed-income and derivatives
markets.

John Steinhardt (5€¢is a founder, and has been a Managing Partner,h@&f-Executive
Officer and Co-Chief Investment Officer, of KLS rsified Asset Management since July
2007. From July 2006 until July 2007, Mr. Steinhardnaged a private investment
portfolio. Mr. Steinhardt was the founder, Chiefegxtive Officer and Chief Investment
Officer of Spectrum Investment Group from Janua@i92to July 2006. Until October 20(
Mr. Steinhardt was Head of North American Creditrkéds for JPMorgan Chase & Co. and
a member of the Management Committee of the InvexstiBanking Division of JPMorgan
Chase & Co. Prior to the merger of J.P. Morgan & &ul the Chase Manhattan Bank, Mr.
Steinhardt was the Head of U.S. Securities at CBasarities Inc. and a member of the
Management Committee from 1996 to 2000. He culyesgtves on the board of directors
the 92nd Street Y and the board of trustees o€trral Park Conservancy. Mr. Steinhardt
received a B.S. in Economics from St. Lawrence ¥rsity and an M.B.A from Columbia
University.
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James J. Sullivan
Director since March 2012

Director Not Standing for Re-Election

Mr. Steinhardt brings substantial leadership exgree at a number of financial institutions
and extensive experience in the financial marketswe serve. Mr. Steinhardt also has a
deep knowledge and understanding of the requirestadrdperating in a highly regulated
industry.

James J. Sullivan (5:is senior managing director and head of PrudeRiiad Income, a
position he has held since 1999. Prudential Fixedre is the primary organization within
Prudential Financial responsible for managing pufitked income assets. Mr. Sullivan is
responsible for all aspects of Prudential Fixedine’s business, from both the investment
and business management standpoints. Under higepuave the portfolio management and
trading, credit research, and quantitative reseanchrisk management organizations, as
well as finance, marketing, and global busines®ligment. He joined Prudential Financ
in 1981 and has extensive experience in tradingpantfolio management across many
fixed income market sectors. He is a member of &mtidl Investment Management'’s
Investment Committee, chairman of the Prudentiaéstiment Management Ethics
Committee, and chairman of Prudential Trust Comp#fry Sullivan holds a B.A. with a
concentration in finance and an M.B.A. with honfoesn lona College

Mr. Sullivan brings extensive buy-side experienctéhe financial services industry,
specifically in the fixed-income markets that wevee and a deep knowledge and
understanding of the issues faced by the institatilmvestors who operate in those marlk

Dr. Brown-Hruska will remain a director of the Coamy until the Annual Meeting, but will not stand feelection.

Dr. Sharon Brown-Hruska
Director since April 2010

Dr. Sharon Brow-Hruska (53)is a Vice President in the Securities and FinameetiRe of
National Economic Research Associates (NERA) avisiting Professor of Finance
Tulane University. She is a leading expert in siiest derivatives and risk management.
Prior to joining NERA, she served as Commissio280@-2006) and Acting Chairman
(2004-2005) of the U.S. Commodity Futures Tradimgnhission and as a member of the
President’s Working Group on Financial Markets. Brown-Hruska has advised
exchanges, businesses and governments on regudaiiocompliance issues and has
addressed numerous governmental and financial @maans, including U.S. House and
Senate committees, the International Monetary Fanttthe International Organization of
Securities Commissioners. She has spoken extenginghe regulation of derivatives and
the financial entities that use them to the Mandgauads Association, the Futures Industry
Association, the International Swaps and Derivatifssociation and other financial
industry associations. She is widely publishedhwiticles appearing i@apital Markets
Law Journal, Barro’s, Journal of Futures Markets, Regulation, Reva@utures Markets
and other publications. She was an Assistant Psofas the Freeman School of Business ¢
Tulane University and George Mason University. 8bkls Ph.D. and M.A. degrees in
economics and a B.A. in economics and internatienalies from Virginia Polytechnic
Institute and State Universit
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Dr. Brown-Hruska’s experience as a regulator amcabademic focus on securities,
derivatives and risk management give her exterigiesvledge of the development and
implementation of the regulatory structure of timafcial services and securities industries
as well as the effects of regulatory matters onpames operating in those industries. Dr.
Brown-Hruska provides the Board with valuable ihsignto the regulatory process and an
understanding of how financial entities may beshagg risk

CORPORATE GOVERNANCE AND BOARD MATTERS

Director independence

The Board of Directors has determined that sevesuohominees for director, Messrs. Begleiter, @aspomach, Hernandez, Hersch,
Steinhardt and Sullivan, currently meet the indelesce requirements contained in the NASDAQ lisstamdards and applicable tax and
securities rules and regulations. None of theseimess for director has a relationship with the Campor its subsidiaries that would interfere
with the exercise of independent judgment in cagysut the responsibilities of a director.

In compliance with the NASDAQ listing standards, nse/e a Board of Directors comprised of a majaritindependent directors. In
addition to our current Board of Directors, NicofisRohatyn and Roger Burkhardt, who served orBoard in 2012, qualified as
“independent” directors under the NASDAQ listingredards.

The NASDAQ listing standards have both objectiwtgd@nd a subjective test for determining who iSmthependent director.” The
objective tests state, for example, that a direistoot considered independent if he is an employd¢lee Company or is a partner in or
executive officer of an entity to which the Compangde, or from which the Company received, paymientise current or any of the past th
fiscal years that exceed 5% of the recipient’s obdated gross revenue for that year. The subjedtst states that an independent director
must be a person who lacks a relationship thahearopinion of the Board, would interfere with #reercise of independent judgment in
carrying out the responsibilities of a director.

None of the non-employee directors were disqualifiem “independent” status under the objectivéstds assessing independence
under the subjective test, the Board took into antthe standards in the objective tests, and wedeand discussed additional information
provided by the directors and the Company with réga each director’s business and personal aietivits they may relate to MarketAxess’
management. Based on all of the foregoing, as redjliy the NASDAQ listing standards, the Board madebstantive determination as to
each of the seven independent directors that atioekhip exists which, in the opinion of the Bgasduld interfere with the exercise of
independent judgment in carrying out the respolisds of a director.

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

In addition to Board-level standards for directudépendence, the directors who serve on the Auwditr@ittee and the Compensation
Committee each satisfy standards established b$H@zand the NASDAQ listing rules providing thattaalify as “independent” for purposes
of membership on the Audit Committee or the Comptas Committee, members of such committees mapoept directly or indirectly any
consulting, advisory or other compensatory fee ftbenCompany other than their director compensafMso, each of the directors who serve
on the Compensation Committee has been determinieel & “non-employee director” for purposes ofdpplicable SEC rules and regulations
and an “outside director” for purposes of the agglie tax rules.

In making its independence determinations, the 8oansidered transactions occurring since the béaggnof 2010 between the
Company and entities associated with the indepdrdimttors or members of their immediate famityelch case, the Board determined that
because of the nature of the director’s relatignshi
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with the entity and/or the amount involved, thatieinship did not impair the director’s independerithe Board'’s independence
determinations included reviewing the followingatibnships:

* Mr. Hernandez is the Global Head of Investor S&wiof JPMorgan Chase & Co.JPMorgan”), which accounted for less than 5%
the Company’s annual revenue in each of the past tyears. In addition, JPMorgan (i) is the admiaitve agent and sole lender
under our credit agreement, which provides for kémg loans and letters of credit up to an aggre@dit$50.0 million, (ii) provides
investment advisory, custodial and cash managesawices to the Company, and (iii) operates ourestepurchase program. From
time to time, JPMorgan has provided investment mang&ervices to the Company, including in connectigth the Company’s
acquisition of Xtrakter Limited" Xtrakter”).

» Mr. Steinhardt is the Co-Chief Executive OfficerkifS Diversified Asset Management, which accourf@dess than 1% of the
Compan’s annual revenue in each of the past three y

e Mr. Sullivan is senior managing director and hebBradential Fixed Income, a division of Prudentialestment Management, whic
together with its affiliates, accounted for lesartti% of the Compars annual revenue in each of the past three y

How nominees to our Board are selected

Candidates for election to our Board of Directars mominated by our Nominating and Corporate Goameece Committee and ratified by
our full Board of Directors for nomination to themskholders. The Nominating and Corporate Govered@@@mmittee operates under a charter
which is available on our corporate websit@vatv.marketaxess.com

The Nominating and Corporate Governance Commiti#eyiwe due consideration to candidates recommedrjestockholders.
Stockholders may recommend candidates for the Natmignand Corporate Governance Committee’s coresiider by submitting such
recommendations directly to the Nominating and Goafe Governance Committee by mail or electronjcéti making recommendations,
stockholders should be mindful of the discussiomaofimum qualifications set forth above undgualifications for director nominees
However, just because a recommended individual srteetminimum qualification standards does not yntipht the Nominating and Corporate
Governance Committee will necessarily nominatepgrson so recommended by a stockholder. The Nomgrand Corporate Governance
Committee may engage outside search firms to assidéntifying or evaluating potential nominees.

Board leadership structure

Our Chief Executive Officer (CEO") also serves as the Chairman of the Board (tG@dirman”), and we have a Lead Independent
Director who is responsible, among other thingscfinsulting with the Chairman regarding the ageiod@ach Board meeting and
coordinating the activities of the non-employeediors and the Board, in general, including pregidiver the executive sessions of non-
employee directors. We believe that this strucisigppropriate for the Company because it alloweserson to speak for and lead the
Company and the Board, while also providing foeefive oversight by an independent Board througbad Independent Director. Our CEO,
as the individual with primary responsibility foramaging the Company'’s strategic direction and daglaty operations, is in the best position tc
provide Board leadership that is aligned with dockholders’ interests as well as the Company’slse®ur overall corporate governance
policies and practices, combined with the stremdthur independent directors, minimize any potemiaflicts that may result from combining
the roles of CEO and Chairman.

Mr. Casper currently serves as the Lead Indeperidieector. The full Board, by majority vote, elett® Lead Independent Director.

The Board has established other structural safdgubat serve to preserve the Board’s independamsight of management. First, the
Board is comprised almost entirely of independémtators who are highly qualified and experienaat] who exercise a strong, independent
oversight function. The Board’s Audit Committee,mensation Committee and Nominating and Corporatee@ance Committee are
comprised entirely of, and are chaired by, indepandirectors. Second, independent oversight ofdit®’s performance
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is provided through a number of Board and commiti@eesses and procedures, including regular eixecstssions of noemployee director
and annual evaluations of our CEO’s performancénagpre-determined goals. The Board believesttieste safeguards preserve the Board'’s
independent oversight of management and providdambe between the authority of those who ovetse€bmpany and those who manage i
on a day-to-day basis.

Board committees

The Audit Committee of our Board of Directors rev& acts on and reports to our Board of Directdth vespect to various auditing and
accounting matters, including the recommendatioousfindependent registered public accounting filme,scope of the annual audits, the fees
to be paid to the independent registered publioaating firm, the performance of the independegistered public accounting firm and our
accounting practices. The Audit Committee curreatysists of Messrs. Gomach (Chair), Casper anddHeiThe Board of Directors has
determined that each member of the Audit Committe independent director in accordance with NAgEDI&ting standards and that
Mr. Casper and Mr. Gomach are both Audit Commifile@ncial experts, as defined by SEC guidelinesascequired by the applicable
NASDAQ listing standards. For information regardihg experience and qualifications of our Audit Quittee financial experts, see t
information in this Proxy Statement under the sectieading’roposal 1 — Election of Directors — Director infioation.

The Compensation Committee of the Board of Directecommends, reviews and oversees the salarigsfjitiseand stock option plans
for our employees, consultants, directors (othanthon-employee directors) and other individualsrvlwe compensate. The Compensation
Committee also administers our compensation plEms.Compensation Committee currently consists a$dvke Steinhardt (Chair), Begleiter
and Hersch. The Board of Directors has determihatldach member of the Compensation Committee ‘i;mdapendent director” in
accordance with NASDAQ listing standards, a “norpkayee director” under the applicable SEC rules mgailations and an “outside director’
under the applicable tax rules. The Compensatiani@ittee may form subcommittees and delegate atyhorsuch subcommittees or
individuals as it deems appropriate.

The Nominating and Corporate Governance CommittéleeoBoard of Directors selects nominees for doepositions to be
recommended by our Board of Directors for elecisrirectors and for any vacancies in such positidavelops and recommends for our
Board of Directors the Corporate Governance Guidsliof the Company and oversees the annual revidve performance of the Board of
Directors, each director and each committee. ThamiNating and Corporate Governance Committee cuyrenhsists of Mr. Hersch (Chair)
and Mr. Casper. The Board of Directors has detezththat Messrs. Hersch and Casper are indepenideciods in accordance with NASDAQ
listing standards.

The Investment Committee assists the Board in mong whether the Company has adopted and adheeesational and prudent
investment and capital management policy; whetreragement’s investment and capital managemennaai®@ consistent with attainment of
the Company’s investment policy, financial objeetivand business goals; the Company’s compliandelegal and regulatory requirements
pertaining to investment and capital managemeatctimpetence, performance and compensation ofdhgény’s external money managers;
and such other matters as the Board or Investmeminittee deems appropriate. The Investment Comenittierently consists of
Messrs. Steinhardt (Chair), Hernandez and Sullivan.

The Mergers and Acquisitions Committee of the BazfrBirectors assists our Board of Directors inieging and assessing potential
acquisitions, strategic investments, joint ventuned divestitures, and provides guidance to managewith respect to the Company’s
transaction strategies and the identification araduation of strategic transactions. The Mergeid Acquisitions Committee currently consists
of Messrs. Begleiter, Gomach, Hernandez and McVey.

Meetings and attendance

During the year ended December 31, 2012, the fdirB held nine meetings; the Audit Committee hdldrieetings; the Compensation
Committee held four meetings; the Nominating andp8mate Governance Committee held six meetingsinestment Committee held six
meetings; and the Mergers and Acquisitions
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Committee held two meetings. The non-managemeettdirs met in executive session without managentiesittors or employees at each of
the five regularly-scheduled meetings of the Bahrdng 2012. We expect each director to attend eaaéting of the full Board and of the
committees on which he or she serves and to attendnnual Meeting. All directors attended at le&s¥% of the meetings of the full Board ¢
the meetings of the committees on which they semédlirectors attended our 2012 annual meetingto€kholders.

Board involvement in risk oversight

The Company’s management is responsible for defitiie various risks facing the Company, formulatisg management policies and
procedures, and managing the Company’s risk expesanr a day-to-day basis. The Board'’s respongilidlito monitor the Company’s risk
management processes by informing itself of the @amy’'s material risks and evaluating whether mamegye has reasonable controls in place
to address the material risks. The Board is ngtarsible, however, for defining or managing the @any’s various risks.

The Board of Directors monitors management’s resiidity for risk oversight through regular repoftem management to the Audit
Committee and the full Board. Furthermore, the A@immittee reports on the matters discussed atdhenittee level to the full Board. The
Audit Committee and the full Board focus on the enial risks facing the Company, including strategigerational, market, credit, liquidity,
legal and regulatory risks, to assess whether neanagt has reasonable controls in place to address tisks. In addition, the Compensation
Committee is charged with reviewing and discussiith management whether the Company’s compensatimmgements are consistent with
effective controls and sound risk management. Binask management is a factor that the BoardthedNominating and Corporate
Governance Committee consider when determining twlmmminate for election as a director of the Conypand which directors serve on the
Audit Committee. The Board believes this divisidhmesponsibilities provides an effective and e#fiti approach for addressing risk
management.

James N.B. Rucker, who previously served as thegaogis Chief Financial Officer and its Chief Opéwvas, Credit and Risk Officer, is
currently responsible for the Company'’s credit sl functions as the Company’s Credit and Riskd@ff In such position, Mr. Rucker has
responsibility, among other things, for overseaing coordinating the Company’s risk assessmentratigation efforts, including
responsibility for identification of key businessks, ensuring appropriate management of thess wikin stated limits and enforcement
through policies and procedures. The Company’s R@kmittee was organized in 2006 to assist managesrefforts to assess and manage
risk. The Risk Committee is chaired by Mr. Rucked & comprised of department heads and other measiaghe Risk Committee assesses th
Companys business strategies and plans and insures thatpafate policies and procedures are in placédemtifying, evaluating, monitorin
managing and measuring significant risks. The Risknmittee regularly prepares updates and reparthéAudit Committee and the Board
Directors.

Code of Conduct, Code of Ethics and other governaeadocuments

The Board has adopted a Code of Conduct that apaliall officers, directors and employees, anddeXof Ethics for the CEO and
Senior Financial Officers. Both the Code of Condarad the Code of Ethics for the CEO and Seniorrigiz Officers, as well as any
amendments to, or waivers under, the Code of Efhicthe CEO and Senior Financial Officers, carabeessed in thievestor Relations —
Corporate Governancegection of our website atww.marketaxess.com

You may also obtain a copy of these documents lityngrto MarketAxess Holdings Inc., 299 Park Avenieth Floor, New York, New
York 10171, Attention: Investor Relations.

Copies of the charters of our Board’s Audit ComeattCompensation Committee, Investment CommittdeNamrminating and Corporate
Governance Committee, as well as a copy of the @owip Corporate Governance Guidelines, can be seddn thdnvestor Relations —
Corporate Governancegection of our website.
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Communicating with our Board members

Although our Board of Directors has not adoptedranfl process for stockholder communications wighBoard, we make every effort
to ensure that the views of stockholders are hiepttie Board or by individual directors, as apiea and we believe that this has been an
effective process to date. Stockholders may comoatmiwith the Board by sending a letter to the M#kkess Holdings Inc. Board of
Directors, c/o General Counsel, 299 Park Avenuth Ebor, New York, New York 10171. The General @sel will receive the
correspondence and forward it to the Chairmanefbard or to any individual director or directt@svhom the communication is directed, as
appropriate. Notwithstanding the above, the Geréoainsel has the authority to discard or disregagdcommunication that is unduly hostile,
threatening, illegal or otherwise inappropriatemtake any other appropriate actions with resfgestich communications.

In addition, any person, whether or not an employé® has a concern regarding the conduct of thegamy or our employees,
including with respect to our accounting, interaetounting controls or auditing issues, may, io@fidential or anonymous manner,
communicate that concern in writing by addressitgftar to the Chairman of the Audit Committee, Ctarporate Secretary, at our corporate
headquarters address, which is 299 Park Avenulk,Fl6br, New York, New York 10171, or electronigalat our corporate website,
www.marketaxess.coomder the headinlpvestor Relations — Corporate Governance — Repp@ioncerns —€onfidential Ethics Web Fori

Director compensation

Our Board of Directors recommends, reviews andsaeas the compensation, including equity awardsgdononemployee directors. A
directors, other than Mr. McVey, are regarded as@mployee directors. Mr. McVey receives no addiilccompensation for his service as a
director. Each non-employee director receives amalncash retainer of $50,000. The Lead Indeperidiattor receives a supplemental
annual retainer of $15,000 and the chairs of théitACompensation, Nominating and Corporate Goweraaand Investment Committees
receive a supplemental annual retainer of $15$00,000, $7,500 and $5,000, respectively. In aoldittach non-employee director receives
$1,500 for each meeting of our Board of Direct®&000 for each meeting of the Audit Committee, $h@00 for each meeting of the
Compensation Committee, the Nominating and Corpd&aivernance Committee, the Investment Committdel@aMergers and Acquisitions
Committee that the director attends. In July 2842 granted 2,553 shares of restricted stock to pankemployee director. One-half of the
award vested on November 30, 2012 and the balaasts wn May 31, 2013. These awards were made thel@ompany’s 2012 Incentive
Plan. The number of shares of restricted stocktgcawas determined on the date of grant by dividireg$80,000 equity grant value by the
closing price of our Common Stock. We expect tatiocme to compensate our non-employee directors avitbmbination of cash and equity
awards.

The Company and the Board of Directors believe ¢laity-based awards are an important factor gnalig the long-term financial
interest of the nommployee directors and stockholders. As such, ioltgr 2007 the Board of Directors adopted stockerainip guidelines fc
the non-employee directors. These guidelines, wiviete most recently revised in November 2012, megthiat non-employee directors hold
not less than a number of shares of Common Stoa#l énjvalue to three times the annual base cdainez payable to a director, calculated
using the average price of our Common Stock irtéherading days up to and including November 8 2(%30.77), the effective date of the
revised policy. The designated level of ownershistibe maintained throughout the non-employee iracservice with the Company. All
shares of Common Stock beneficially owned by theatdor, including shares purchased and held pellgpmasted and unvested restricted
shares, vested and unvested restricted stock saited performance shares, and shares deferdett amon-qualified deferred compensation
arrangement, count toward the minimum ownershipireqent; vested and unvested stock options aleded. Currently, five of the non-
employee directors are in compliance with the Camgfzastock ownership guidelines. Mr. Sullivan, whoppaintment to the Board took efft
on March 13, 2012, must comply with the revisediglines not later than March 13, 2017, and Mr. Biggtt, whose appointment to the Board
took effect on April 18, 2012, must comply with ttevised guidelines not later than April 18, 20&&ch director is expected to be in
compliance within the required timeframes. Direstare also required, for a period of six month®faing his or her departure from the Boe
to comply with the
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provisions of the Company'’s Insider Trading Polilcgt, among other things, prohibit trading in ttenpany’s securities during any trading
blackout period.

The Compensation Committee currently directly retdhe services of Grahall LLC Grahall” ) as its independent compensation
consultant, which reports directly to the Compeiesa€ommittee. Grahall conducts an annual reviewirgctor compensation levels, and a bi-
annual review of director pay structure and prasti@and in each event, shares the results of teegavs with the Compensation Committee.
The Compensation Committee then submits any prapcisanges in pay level or program structure tdald3oard for its consideration, and
appropriate, approval.

Director compensation for fiscal 2012

Fees Earned o
Stock Awards

Paid in Cash Total
Name %) ®O)() $)
Steven L. Begleiter 25,33: 80,01: 105,34«
Dr. Sharon Brow-Hruska 65,50( 80,01 145,51:
Roger Burkhard 66,00( 80,01: 146,01:
Stephen P. Casp 80,12¢ 80,01: 160,13t
David G. Gomacl 87,00( 80,01: 167,01:
Carlos M. Hernande 65,50( 80,01: 145,51
Ronald M. Herscl 90,37¢ 80,01 170,38t
Nicolas S. Rohaty 50,83: — 50,83:
John Steinharc 87,00( 80,01 167,01:
James J. Sulliva 36,167 80,01 116,17¢

(1) The amounts represent the aggregate granfalatalue of stock awards granted by the Compar8012, computed in accordance with FASB ASC Ta@fi8. For further information
on how we account for stock-based compensatioriNe&e 10 to the consolidated financial statememtkided in the Company’s Annual Report on Form 1fkthe year ended
December 31, 2012, filed with the SEC on Februdry2®13.

(2) The table below sets forth information regagdine aggregate number of stock awards and thegagr number of option awards outstanding at tdeoéfiscal year 2012 for each non-
employee directol

Aggregate Numbe Aggregate Numbe
of Stock Awards of Option Awards
Outstanding at Outstanding at
Fiscal Year End Fiscal Year End
_®» _®»
Steven L. Begleiter 1,277 —
Dr. Sharon Brow-Hruska 1,27 —
Roger Burkhard 1,27 —
Stephen P. Casp 1,27 29,91:
David G. Gomacl 1,27 24,91
Carlos M. Hernande 1,27: 3,187
Ronald M. Herscl 1,27 29,91
Nicolas S. Rohaty — 38,24¢
John Steinharc 1,27 29,91
James Sullival 1,27 —
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PROPOSAL 2 — RATIFICATION OF SELECTION OF INDEPENDE NT REGISTERED PUBLIC
ACCOUNTING FIRM

The Audit Committee of our Board has appointedfitme of PricewaterhouseCoopers LLP (“PwC”) as auddépendent registered public
accounting firm to audit our consolidated finanatdtements for the year ending December 31, 20¥iBthe Board is asking stockholders to
ratify that selection. Although current law, rubesd regulations, as well as the charter of the AQdmmittee, require our independent
registered public accounting firm to be engagetjmed and supervised by the Audit Committee, tharB considers the selection of our
independent registered public accounting firm t@bémportant matter of stockholder concern andsictars a proposal for stockholders to
ratify such selection to be an important opportufor stockholders to provide direct feedback t® Board on an important issue of corporate
governance. In the event that stockholders faiatidy the appointment, the Audit Committee wilcomsider whether or not to retain PwC, but
may ultimately determine to retain PwC as our irghelent registered public accounting firm. Eveind appointment is ratified, the Audit
Committee, in its sole discretion, may direct tppa@ntment of a different independent registeredlipiaccounting firm at any time during the
year if the Audit Committee determines that sudhange would be in the best interests of the Cognpad its stockholder:

Your vote

Unless proxy cards are otherwise marked, the psnsamed as proxies will vOEOR the ratification of PwC as the Company’s
independent registered public accounting firm Fer year ending December 31, 2013. Approval ofghigposal requires the affirmative vote of
the holders of a majority of the outstanding shafgSommon Stock present in person or representguidxy and entitled to vote on the
proposal.

Board recommendation

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR " RATIFICATION OF PWC AS THE COMPANY’ S
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR T HE YEAR ENDING DECEMBER 31, 2013.

Information about our independent registered publicaccounting firm

PwC has audited our consolidated financial statésnesmch year since our formation in 2000. Reprasigas of PwC will be present at
our Annual Meeting, will have the opportunity to kesa statement if they desire to do so, and wilhbalable to respond to appropriate
guestions from stockholders.

In 2011, the Company, in the ordinary course obitsiness, entered into a bulk data agreementRwi@ for the purpose of supporting
valuation conclusions reached by PwC in the nooatse of PwC’s audit and other work for its clerRursuant to the agreement, the
Company provides bond pricing data to PwC on teromsistent with the terms of similar data salegeagyents entered into by the
Company. The aggregate annual cost of the seria&200,000. Prior to entering into the agreemtiet Audit Committee evaluated the effect
of such agreement on the independence of PwC amclioed with the opinion of the Company and Pw@ tha arrangement constitutes an
“arm’s-length” transaction that would not affect ®& independence.

Audit and other fees

The aggregate fees billed by our independent mgidtpublic accounting firm for professional seegicendered in connection with the
audit of our annual financial statements set fartbur Annual Report on Form 10-K for the yearsesh®ecember 31, 2012 and 2011 and the
audit of our broker-dealer subsidiaries’ annuahficial statements, as well as fees paid to Pw@focompliance and planning and other
services, are set forth below.

Except as set forth in the following sentence,Abdit Committee, or a designated member thereefgmproves 100% of all audit, audit-
related, tax and other services rendered by Pwfiet@€ompany or its subsidiaries. The Audit Commaittas authorized the CEO and the Chie
Financial Officer to purchase permitted non-aueivies rendered by PwC to the Company or its didrges up to and including a limit of
$10,000 per service and an annual limit of $20,000.
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Immediately following the completion of each fisy&lar, the Compang’independent registered public accounting firnil slidmit to th
Audit Committee (and the Audit Committee shall regiufrom the independent registered public accogritrm), as soon as possible, a formal
written statement describing: (i) the independegistered public accounting firm'’s internal qualiigntrol procedures; (ii) any material issues
raised by the most recent internal quality-contegiew, peer review or annual inspection by thelieu®ompany Accounting Oversight Board
of the independent registered public accounting,fior by any inquiry or investigation by governnardr professional authorities, within the
preceding five years, respecting one or more indéget audits carried out by the independent regidtpublic accounting firm, and any steps
taken to deal with any such issues; and (iii) elitionships between the independent registerelicpatrounting firm and the Company,
including at least the matters set forth in Indejste Standards Board Standard Ngndependence Discussion with Audit Committe@s)
order to assess the independent registered pudauating firm’s independence.

Immediately following the completion of each fisga&lar, the independent registered public accourtfitimgalso shall submit to the Audit
Committee (and the Audit Committee shall requeminfthe independent registered public accountimg)fie formal written statement of the
fees billed by the independent registered publioanting firm to the Company in each of the lagt figcal years for each of the following
categories of services rendered by the independgigtered public accounting firm: (i) the audittioé Company’s annual financial statements
and the reviews of the financial statements indiudehe Company’s Quarterly Reports on Form 10r@ewvices that are normally provided
by the independent registered public accounting fir connection with statutory and regulatory fijinor engagements; (ii) assurance and
related services not included in clause (i) thatraasonably related to the performance of thet andeview of the Company’s financial
statements, in the aggregate and by each seriiitégX compliance, tax advice and tax planningvaes, in the aggregate and by each service
and (iv) all other products and services rendesethb independent registered public accounting,fimthe aggregate and by each service.

Set forth below is information regarding fees paydhe Company to PwC during the fiscal years ergecember 31, 2012 and 2011.

Fee Category 2012 2011
Audit Fees(1) $1,195,27! $ 981,63¢
Audit Related Fee 223,00( 20,00(
All Other Fees 3,59:¢ 3,59:¢
Total $1,421,87. $1,005,23;

(1) The aggregate fees incurred include amountthfaudit of the Company’s consolidated finanstatements (including fees for the audit of ouerinal controls over financial reporting)
and the audit of our brok-dealer subsidiari’ annual financial statemen

Notwithstanding anything to the contrary set fdrttany of our previous or future filings under tBecurities Act of 1933 or the Securit
Exchange Act of 1934 that might incorporate thie»3r Statement or future filings with the SEC, imlgtor in part, the following report she
not be deemed to be “soliciting material” or “filédvith the SEC and shall not be deemed to be inomafed by reference into any such filing.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee currently consists of Messrenach (Chair), Casper and Hersch. Each membeedkdldit Committee is
independent, as independence is defined for puspafséudit Committee membership by the listing stamls of NASDAQ and the applicable
rules and regulations of the SEC. The Board harhitied that each member of the Audit Committdfaancially literate, in other words, is
able to read and understand fundamental finan@tgments, including the Company’s balance sheebne statement and cash flow
statement, as required by NASDAQ rules. In addjttbe Board has determined that both Mr. GomachMindasper satisfy the NASDAQ
rule requiring that at least one member of our BzaAudit Committee have past employment experiendamance or accounting, requisite
professional certification in accounting, or anli@tcomparable experience or background
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that results in the member’s financial sophist@atincluding being or having been a chief exeautfficer, chief financial officer or other
senior officer with financial oversight responsitiéls. The Board has also determined that both@&mach and Mr. Casper are “financial
experts” as defined by the SEC.

The Audit Committee appoints our independent regést public accounting firm, reviews the plan foddhe results of the independent
audit, approves the fees of our independent regidteublic accounting firm, reviews with managenmemd the independent registered public
accounting firm our quarterly and annual finanstaltements and our internal accounting, financidldisclosure controls, reviews and
approves transactions between the Company anffiders, directors and affiliates, and performsesttuties and responsibilities as set forth ir
a charter approved by the Board of Directors. Aycofthe Audit Committee charter is available ie thvestor Relations — Corporate
Governancesection of the Company’s website.

During fiscal year 2012, the Audit Committee metveln times, including five regular meetings. Thenpany’s senior financial
management and independent registered public attnguirm were in attendance at such regular mestifrollowing each of its regular
meetings during 2012, the Audit Committee conduet@divate session with the independent registpuidic accounting firm, without the
presence of management.

The management of the Company is responsible éptaparation and integrity of the financial repartinformation and related systel
of internal controls. The Audit Committee, in cang out its role, relies on the Company’s senionagement, including particularly its senior
financial management, to prepare financial statésneith integrity and objectivity and in accordarveigh generally accepted accounting
principles, and relies upon the Company’s indepenhdegistered public accounting firm to review add, as applicable, such financial
statements in accordance with the standards d®dilic Company Accounting Oversight Board (Unitedt&s) (“PCAOB”).

We have reviewed and discussed with senior managieine Company's audited financial statementstienytear ended December 31,
2012, included in the Company’s 2012 Annual ReparfForm 10-K. Management has confirmed to us theth $inancial statements (i) have
been prepared with integrity and objectivity ane @re responsibility of management and (ii) havenbgrepared in conformity with generally
accepted accounting principles.

In discharging our oversight responsibility ashte audit process, we have discussed with PwC, ¢tinep@ny’s independent registered
public accounting firm, the matters required tadiscussed by PCAOB AU 380ommunication with Audit Committeeas currently in effect,
which requires our independent registered publimanting firm to provide us with additional infortian regarding the scope and results of
their audit of the Company’s financial statememtsluding: (i) their responsibilities under genéyalccepted auditing standards, (ii) significant
accounting policies, (iii) management judgments estimates, (iv) any significant accounting adjuestits, (v) any disagreements with
management and (vi) any difficulties encounteregddrforming the audit.

We have received the written disclosures and tierlfom PwC required by applicable requiremerfitt e PCAOB regarding PwC'’s
communications with us concerning independence hane discussed with PwC their independence.

Based upon the foregoing review and discussions it independent registered public accounting &md senior management of the
Company, we have recommended to our Board thdirthrcial statements prepared by the Company’s gemant and audited by its
independent registered public accounting firm lmduided in the Company’s Annual Report on Form 1fbkthe year ended December 31,
2012, for filing with the SEC. The Committee alsstappointed PwC as the Company’s independenteegispublic accounting firm for the
year ending December 31, 20:

As specified in its Charter, it is not the dutytieé Audit Committee to plan or conduct audits odétermine that the Company’s financial
statements are complete and accurate and in acwaradth generally accepted accounting principlégse are the responsibilities of the
Company’s management and independent registerdit piglbounting firm. In discharging our duties aG@mmittee, we have relied on
(i) management’s representations to us that tlanfial statements prepared by management havepbeared with integrity and
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objectivity and in conformity with generally accedtaccounting principles and (ii) the report of @@mpany’s independent registered public
accounting firm with respect to such financial stagénts.

Submitted by the Audit Committee of the
Board of Directors:

David G. Gomach — Chair
Stephen P. Casper
Ronald M. Hersch

PROPOSAL 3 — ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

In accordance with the requirements of Section afithe Securities Exchange Act of 1934 (which wadeal by the Dodd-Frank Wall
Street Reform and Consumer Protection Act anddtagad rules of the SEC Podd-Frank”)), the Company is providing its stockholders the
opportunity to cast an advisory vote on the comatois of its named executive officers. This proposammonly known as a “say-on-pay”
proposal, gives the Company’s stockholders the dppity to express their views on the named exgeutificers’ compensation. We will
include an advisory vote on executive compensatioan annual basis at least until the next shadehaldvisory vote on the frequency of suct
votes.

As described in detail in the Compensation Disarsand Analysis below, the Company’s named exeeutfficer compensation
program is designed to attract, reward and retadrcaliber of officers needed to ensure the Coniparontinued growth and profitability. The
primary objectives of the program are to:

+ align and reward Company and individual performagme decision-making with stockholder value creatiod prudent risk
managemen

 drive lon¢-term growth objectives, thereby creating I-term value for our stockholders; a

» provide rewards that are cost-efficient, equitableur named executive officers and stockholderd,mpetitive with organizations
that compete for executives with similar skill sékereby encouraging high-potential individualshwgignificant and unique market
experience to build a career at the Comp.

The Company seeks to accomplish these goals imaenahat is aligned with the long-term interedtthe Company’s stockholders. The
Company believes that its named executive offioenmensation program achieves this goal with itshkeamsfs on long-term equity awards and
performance-based compensation, in addition totg¢bon (annual) incentive awards, specifically cagtentives, which has enabled the
Company to successfully motivate and reward itsethexecutive officers. The Company believes tisaaliility to retain its current high-
performing team of seasoned executive officersiigal to its continuing financial success andttitsifocus on the long-term interests of its
named executive officers aligns with the interedtits stockholders.

For these reasons, the Board recommends a vaawan 6f the following resolution:

“RESOLVED, that the compensation paid to the Compfsanamed executive officers, as disclosed in tbenfany’s proxy statement for
the 2013 Annual Meeting, pursuant to the compensatisclosure rules of the Securities and Exch&@weamission, including the
Compensation Discussion and Analysis, compensédiaies and narrative discussion, is hereby APPROVED

As an advisory vote, this proposal is not bindipgmithe Company, our Board or our Compensation Citbeen Notwithstanding the
advisory nature of this vote, our Board and the @ensation Committee, which is responsible for desigyand administering the Company’s
named executive officer compensation program, vidaepinions expressed by stockholders in theie wo this proposal, and will consider
the outcome of the vote when making future comp#msaecisions for named executive officers. THeraktive vote of the holders of a
majority of the outstanding shares of Common Stmesent in person or represented by proxy andeshtid vote is required to approve this
Proposal 3.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE AP PROVAL, ON AN ADVISORY BASIS, OF THE
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFIC ERS AS DISCLOSED IN THIS PROXY STATEMENT.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informaticgarding the beneficial ownership of the Compar§®mmon Stock as of April 9, 20
by (i) each person or group of affiliated personewn by us to beneficially own more than five paertoef our Common Stock, (ii) each of our
named executive officers, (iii) each of our direstand nominees for director and (iv) all of owedtors and executive officers as a group.

The following table gives effect to the shares ofitnon Stock issuable within 60 days of April 9, 3@fpon the exercise of all options
and other rights beneficially owned by the indidadéockholders on that date. Beneficial ownershigeitermined in accordance with Rule 13d-
3 promulgated under Section 13 of the SecuritieshBrge Act of 1934, as amended, and includes vatidgnvestment power with respect to
shares. Percentage of beneficial ownership is bas&¥,027,108 shares of Common Stock outstanditigealose of business on April 9,
2013. Except as otherwise noted below, each pensentity named in the following table has soleimptand investment power with respect to
all shares of our Common Stock that he, she agnelicially owns.

Unless otherwise indicated, the address of eacéftogad owner listed below is c/o MarketAxess Haolgs Inc., 299 Park Avenue,
10th Floor, New York, New York 10171.

Number of Percentag¢
Shares
Beneficially of Stock
Owned Owned
5% Stockholders
Burgundy Asset Management Ltd.| 2,830,721 7.65%
BlackRock, Inc.(2 2,722,26: 7.35%
Janus Capital Management LLC 2,434,96: 6.58%
The Vanguard Group( 2,247,89! 6.07%
Kornitzer Capital Management, Inc.( 2,196,801 5.99%
Wells Fargo & Company(€ 2,185,45! 5.9(%
Named Executive Officers and Directors

Richard M. McVey(7; 1,501,22: 4.00%
Steven L. Begleiter(€ 2,55z *
Dr. Sharon Brow-Hruska(9) 10,34¢ *
Stephen P. Casper(1 61,33: *
David G. Gomach(11 61,16: *
Carlos M. Hernandez(1: 17,71 *
Ronald M. Hersch(1z 59,71 *
John Steinhardt(1¢ 61,16: *
James J. Sullivan(t 2,55z *
Antonio L. DeLise(15 91,61( *
Nicholas Themelis(1€ 131,09¢ *
All Executive Officers and Directors as a Group fiEtsons)(17 2,000,46! 5.2¢%

* Less than 1%

(1) Information regarding the number of sharesdffieially owned by Burgundy Asset Management hies obtained from a Schedule 13G filed by Burguhgset Management Ltd. with
the SEC. The principal business address of Burgésdgt Management Ltd. is 181 Bay Street, Suit@®4%dronto, Ontario M5J 2T

(2) Information regarding the number of sharasdlfieially owned by BlackRock, Inc. was obtainednfra Schedule 13G filed by BlackRock, Inc. with 8#C. The principal business
address of BlackRock, Inc. is 40 East"d Street, New York, NY 1002:

(3) Information regarding the number of sharesdffieially owned by Janus Capital Management LLG whtained from a Schedule 13G filed by Janus @ladianagement LLC with the
SEC. The principal business address of Janus CMaagement LLC is 151 Detroit Street, Denver, &1206.

(4) Information regarding the number of sharesdffieially owned by The Vanguard Group. was obtdifirem a Schedule 13G filed by The Vanguard Groith the SEC. The principal
business address of The Vanguard Group is 100 \&add®ivd., Malvern, PA 1935!
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(5) Information regarding the number of sharesdffieially owned by Kornitzer Capital Managemeni;.lwas obtained from a Schedule 13G filed by KaemiCapital Management, Inc.
with the SEC. The principal business address ohkzer Capital Management, Inc. is 5420 West 61atd> Shawnee Mission, KS 662(

(6) Information regarding the number of sharesdlfieially owned by Wells Fargo & Company was obéal from a Schedule 13G filed by Wells Fargo & Campwith the SEC. The
principal business address of Wells Fargo & Compa#20 Montgomery Street, San Francisco, CA 94

(7) Consists of (i) 923,903 shares of Common IStaened individually; (ii) 45,332 shares of unvebtestricted stock; and (i) 531,988 shares of @mn Stock issuable pursuant to stock
options granted to Mr. McVey that are or becomea@sgable within 60 days. Does not include (x) 408,5hares of Common Stock issuable pursuant té siations and deferred
restricted stock units that are not exercisabl@iwi60 days or (y) 4,167 performance sha

(8) Consists of (i) 1,276 shares of Common Stock owneididually; and (ii) 1,277 shares of unvestednieted stock
(9) Consists of (i) 9,069 shares of Common Stock ownéididually; and (ii) 1,277 shares of unvestednieted stock

(10) Consists of (i) 30,142 shares of Common StwRed individually; (ii) 1,277 shares of unvestedtricted stock; and (iii) 29,912 shares of Comr8totk issuable pursuant to stock
options that are or become exercisable within 6&«¢

(11) Consists of (i) 34,972 shares of Common StyRed individually; (ii) 1,277 shares of unvestedtricted stock; and (iii) 24,912 shares of Comr8totk issuable pursuant to stock
options that are or become exercisable within 6&«¢

(12) Consists of (i) 13,247 shares of Common StwRed individually; (i) 1,277 shares of unvestedtricted stock; and (iii) 3,187 shares of CommtweiSissuable pursuant to stock
options that are or become exercisable within 6&«¢

(13) Consists of (i) 28,523 shares of Common StwRed individually; (ii) 1,277 shares of unvestedtricted stock; and (iii) 29,912 shares of Comr8totk issuable pursuant to stock
options that are or become exercisable within 6&«¢

(14) Consists of (i) 29,972 shares of Common StwRed individually; (ii) 1,277 shares of unvestedtricted stock; and (iii) 29,912 shares of Comr8totk issuable pursuant to stock
options that are or become exercisable within 6&«¢

(15) Consists of (i) 4,746 shares of unvestedintstt stock; (ii) 75,000 shares of Common Stockasde pursuant to stock options that are or beamraecisable within 60 days; and
(iif) 11,864 shares of Common Stock owned by hisuse. Does not include 2,466 performance sharg8,861 restricted stock units that are unves

(16) Consists of (i) 44,114 shares of Common Stwked in joint tenancy with his spouse; (ii) 11,&Hhares of unvested restricted stock; and (iiip¥5%,shares of Common Stock issuable
pursuant to stock options that are or become esadtg within 60 days. Does not include 6,945 peréorce shares or 26,100 restricted stock unitsatieatinvestec

(17) Consists of (i) 1,128,358 shares of Common Staki 1,365 shares of unvested restricted stock;(@p@00,737 shares of Common Stock issuable yamsto stock options that are
become exercisable within 60 days. Does not inc()dE37,481 shares of Common Stock issuable puatgoastock options that are not exercisable wirdays; (ii) 33,538
performance shares that are unvested or (jii) 3rdstricted stock units that are unves
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EXECUTIVE OFFICERS
Set forth below is information concerning our exaauofficers as of April 9, 2013.

Name Age Position

Richard M. McVey 53 Chief Executive Officer and Chairman of the Boafdaectors
Antonio L. DeLise 51 Chief Financial Office

Nicholas Themeli 49  Chief Information Officel

Richard M. McVeyas been Chief Executive Officer and Chairman ofBaard of Directors since our inception. $&eposal 1 —
Election of Director<— Director informatiorfor a discussion of Mr. McVey’s business experience

Antonio L. DeLisédas been Chief Financial Officer since March 20@0@m July 2006 until March 2010, Mr. DeLise was @@mpany’s
Head of Finance and Accounting, where he was resiplenfor financial regulatory compliance and ovgs of all controllership and
accounting functions. Prior to joining us, Mr. Dekiwas Chief Financial Officer of PubliCard, Ircdesigner of smart card solutions for
educational and corporate sites, from April 1993uly 2006. Mr. DeLise also served as Chief ExeeuBfficer of PubliCard from August
2002 to July 2006, President of PubliCard from Eaby 2002 to July 2006, and a director of PubliCfanch July 2001 to July 2006. Prior to
PubliCard, Mr. DeLise was employed as a senior m@nwith the firm of Arthur Andersen LLP from Jul@83 through March 1995.

Nicholas Themelibas been Chief Information Officer since March 200f®m June 2004 through February 2005, Mr. Thenwedis the
Company'’s Head of Technology and Product DelivEerpm March 2004 to June 2004, Mr. Themelis wasdbmpany’s Head of Product
Delivery. Prior to joining us, Mr. Themelis was arfeipal at Promontory Group, an investment andsaty firm focused on the financial
services sector, from November 2003 to March 268dm March 2001 to August 2003, Mr. Themelis wadamaging Director, Chief
Information Officer for North America and Global &t of Fixed-Income Technology at Barclays Capiabm March 2000 to March 2001,
Mr. Themelis was the Chief Technology Officer anth@mber of the board of directors of AuthentiDat#dihgs Corp., a start-up focused on
developing leading-edge content and encryptionnelctyy. Prior to his tenure at AuthentiDate, Mreftelis spent nine years with Lehman
Brothers, ultimately as Senior Vice President atab& Head of the E-Commerce Technology Group.
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COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Discussion and Analysi€D&A ) explains our pay for performance methodology dedcribes and analyzes our
compensation programs and practices. The CD&A Wdetaé specific amounts of compensation paid frdi year 2012 to Mr. McVey, our
Chief Executive Officer and Chairman of the Boavd, DeLise, our Chief Financial Officer CFO "), and Mr. Themelis, our Chief
Information Officer (“CIO ") (collectively, “ NEOSs”).

Executive Summary
2012 Performance

Our organic growth initiatives resulted in incredsariable transactions fees, which was the mairedbehind the Company’s fourth
sequential year of record revenue and earningstgrdiighlights of our financial performance durid@12 include the following:

» RevenuesFor the fourth consecutive year, annual revenusshied an all-time high, increasing to more thar8$télion, up over 9%
from $181 million in 2011

» Operating IncomeRecord operating income for 2012 of $86.7 milliap,over 10% from $78.7 million in 201

» Earnings per shareAdjusted earnings per sha”“ EPS”) increased 17.5% to an-time high of $1.41 in 2012 from $1.20 in 20
» Stock Price The Compan’s stock closed at $35.30 at the end of 2012, up ¥4 from $30.11 at ye-end 2011

» Trading VolumeTotal trading volume increased over 12% to $59Moilin 2012 from $525 billion in 201

» Market ShareOur estimated U.S. high-grade trading volume maskate increased to 13.6% in the fourth fiscal iguaf 2012 from
12.2% in the fourth fiscal quarter of 2011, and fuliryear estimated market share for fiscal 20i&e@ased to 12.4% versus 11.1% for
fiscal 2011.

» Relative PerformanceFor 2012, we outperformed all of the members ofgmer group (sedow We Determine Pay Levels — Peer
Groupbelow) in year-over-year EPS, earnings before éstetaxes, depreciation and amortizatioBBITDA") and share price
growth. Further, for 2012 we ranke

« in the 80 percentile vi-a-vis our peer group in regard to y-overyear revenue and operating income gro\
« firstin 12-month total stockholder retur* TSF" ); and
« second in total stockholder value created (as nmeddwy the year over year increase in market dagateon).

How 2012 Performance Affected Executive Compensatio

» Based on our cash accruals, market data and gaatrefasing the long-term incentive component af dHOS’ compensation, we
reduced the annual cash incentive payments to BE@\by 12% to $3.55 million from $4.050 million2011 (seé\nnual Variable
Performance Awards Payable in Cebelow).

* As aresult of an increase in the value of the tgcqawards granted to the NEOs in 2012, Total Di@minpensation (TDC")
remained relatively flat for 2012 vs. 2011 (Total Direct Compensatiobelow).

» While operating income reached record levels ferfturth consecutive year in 2012, we were sligbkigrt of our internal goals for
2012, achieving 97% of our targeted performanceofdingly, our performance-based awards paid olB%2f the targeted award
amount for 2012 (seLongterm Incentive— Equity-based Award).
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Changes/Key Actions in 2012

In 2012, the following changes/key decisions wéhpect to our executive management and rewardiemttite were implemented to
assure that the program continues to balance reveend retention of our key executives with the stemm and long-term interests of our
stockholders:

» Annual Incentive Desig— We continued to manage profitability and inceeaperating margins by reducing the Variable Accrua
(defined below) used to fund the annual incentivel fseeAnnual Variable Performance Awards Payable in Cbelow); anc

* Increased Performan-Share Minimum and Pay-Out Criteria— We increased the minimum amount of performamesesequity that
must be elected by the NEOs under the Flex Shagram to 35% in 2012 from 30% in 2011 and 20% ih@®e also decreased the
upside leverage in the Flex Share program designdrgasing the performance threshold requiredttorea maximum payout from
120% of target performance to 130% of target perforce, assuring enhanced pay-for-performance aéighbretween stockholders
and the results of our operations for fiscal 2068&&Flex Share Prograrbelow).

Advisory Vote on Executive Compensation

At our 2012 Annual Meeting of Stockholders, 92.58the votes cast on the non-binding advisory vatexecutive compensation
proposal were in favor of our NEO compensationiaslaised in the proxy statement for the 2012 An@éting of Stockholders. In
evaluating the compensation of our NEOs for 2042,Gompensation Committee reviewed these final restelts and took into consideration
the strong support of our stockholders for our cengation policies. Although it determined that hartges to our executive compensation
policies were necessary, the Compensation Comnaitteénues to review our NEO compensation prograththe compensation goals set fi
in the CD&A.

Overview of Compensation Objectives and Strategy fdur NEOs

Our NEO pay philosophy is tied to our belief thatmpensation should directly correlate with busirressilts, including financial busine
results. Our executive compensation program iggdesi to attract, reward and retain the calibexetatives we need to ensure our continued
growth and profitability. The program’s primary ebjives are to:

« align and reward Company and individual performaawe decision-making with stockholder value creatiad prudent risk
managemen

 drive lon¢-term growth objectives, thereby creating I-term value for our stockholders; a

» provide rewards that are cost-efficient, equitableoth our NEOs and stockholders, and competitile organizations that compete

for executives with similar skill sets, thereby eaaging high-potential individuals with signifideand unique market experience to
build a career at the Compat

We have certain unique operating characteristiasdhmectly impact our compensation philosophy #redway we attract, reward and
retain key management talent:

* We are a hybrid company whose NEOs must combirexpertise of the fixedhicome securities market with the knowledge andtsl
to create, implement and deliver technology-drimearket solutions. Accordingly, we compete with fimancial services industry and
the software development industry for executiverta

» We are a relatively small company with low overh@adupport positions and maintain a relatively ieganization; therefore, our
NEOs must have the ability and desire to managethdetails and effectively communicate with dedd broad teams of employe
across all levels of the organizatic

« We are unique in the financial technology market@sther publicly traded company solely and diyecompetes with us. Therefore,
our NEOs must be innovative as they help set thegamy's direction and determine the role it plays infihancial markets
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We believe that continuity of the leadership teamdiits the Company. As such, we promote long-ssmmitments from our NEOs.
The Compensation Committee takes into considerdtianother organizations, such as broker-deatea#tain compensation structures that
exceed what we can afford to pay or what mightdflected in a typical review of industry pay levéds executive-level positions. The
Compensation Committee attempts to mitigate thisargd pressure on executive pay by focusing on magamr aggregate compensation anc
benefits expense expressed as a percentage aftauamnual revenues C&B Ratio”), thus improving the Company’s overall profitatyil
(please refer to the discussion about our C&B Ragiow inHow We Determine Pay LevelBurther, the Compensation Committee believes
that market changes and regulatory reform (su¢hesengoing regulatory changes resulting from DBdalk) have created new and increase
demand for the expertise and skills of our NEOs.

To support these objectives, we provide our NEQh wimix of both short-term incentives (base satarg performance-based annual
awards) and long-term (three- to five-year) equitentives. The value realized by our NEOs fromexquity incentive awards depends
primarily upon our performance and growth in owarcktprice and the vesting schedules and performgoals attached reinforce our lotegm,
performance-based orientation.

Role of the Compensation Committee
General

The compensation programs for our NEOs are adraneidtby the Compensation Committee with assisthnog management and our
independent compensation advisors. The Compendatiommittee reviews all components of remuneratiwth @ecides which elements of
compensation, if any, should be adjusted or paggth@n corporate and individual performance resultscompetitive benchmark data. This
approach supports our “pay for performance” culturd our intention to offer compensation that ghhy correlated with each NEO'’s
individual responsibilities and performance, cogierfinancial performance and return for stockhidd&he Compensation Committee:

* has developed and continually reviews and reviseN&O compensation policies and benefits strategl/provides guidance for the
implementation of those policies and stratec

+ determines and recommends to the Board the amandtelements of compensation for Mr. McVey; .
» works closely with Mr. McVey in recommending to tBeard the amounts and elements of compensatiooufoother NEOs

The Compensation Committee’s function is more fdiygcribed in its Board-approved charter, whicivisilable on our corporate
website atvww.marketaxess.coumder thdnvestor Relations — Corporate Governamegtion.

In performing its duties, the Compensation Comraitte

« annually reviews competitive compensation datagmecompensation trends and any other relevantehdsdta obtained by the
compensation consultar

» reviews all compensation, including equity holdifigsth vested and unvested amounts) earned byNfach

 consults with the compensation consultant regardiagket data and the full Board regarding perforoeasata when considering
decisions concerning Mr. McV’s compensation; ar

» considers the recommendations of Mr. McVey relatmgerformance and the compensation consultaatimglto market data and
compensation trends when considering decisionseramy the compensation of our other NE

All compensation decisions related to cash incestior equity grants for our NEOs are determinethbyCompensation Committee and
ratified by the Board.
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Use of Outside Advisors

In making its determinations with respect to congagion of our NEOs, the Compensation Committeeectllr retains the services of
Grahall as its independent compensation consultdrith reports directly to the Compensation ComeeittDuring 2012, Grahall provided the
following services with respect to NEO compensation

» Pay Analysis— Reviewed and benchmarked competitive marketgasls and conducted retention analyses with respez12
compensation for our NEO

» Proxy Disclosure — Assisted in the preparation of the Company’s @D&cluded in the proxy statement for our 2012 Aahu
Meeting of Stockholder:

» Share Ownership Guidelines Assisted management and the Compensation Conennittéie oversight of our ongoing share
ownership guidelines applicable to our NEOs anthaenther senior employees and members of thed3azd

» General Advice— Provided other compensation-related recommemigstind performed other services, including proxgjdidvice
regarding regulatory and advisory compliance isstiesdesign and management of our annual inceplare and the Company’s
equity awards and usage of authorized shaices, (‘burn rate”), as well as an ongoing review anthposition of our peer group (as
discussed below iPeer Groug).

Grahall also provided services during 2012 relatothe compensation of our directors as discuabegte inDirector Compensation

The Compensation Committee has the authority @ingterminate and set the terms of the relatignelhith any outside advisors who
assist the Compensation Committee in carryingtsuesponsibilities.

How We Determine Pay Levels

We have a formal semi-annual planning, goal-setimgd) feedback process that is integrated into ahgpensation program, creating
alignment among individual efforts, our corporagsuits and the financial awards that are realizeous NEOs. In addition, the NEOs and
other senior managers meet regularly to updateocai goals and initiatives based on corporateopadnce, changes in market conditions
potential new market opportunities. Individual stgic goals and objectives will change as a reduiew or changed corporate initiatives.

For fiscal 2012, Grahall worked with Mr. McVey aadr other managers to gather pertinent Companyrirdtion, including employee
and officer listings, corporate financial perforroarand the budget for equity grant expense. Graiddpendently researched the performance
and pay practices of a targeted peer group of fimhservices and financial technology companissyell as a broader group of financial
services companies relatively similar in size tdased on market capitalization, annual revenudsasets. In addition to the peer group, for
the first time in 2012, the Company also used ttata a proprietary database maintained by Grahall aggregates compensation data for
NEOs employed at over 50 financial services comgmriased on similarity in annual revenues, mardgitalizations and assets levels. 1
additional market data was used to augment thegreap data for each of the CEO, CFO and CIO pwsiti We then benchmarked our NEOs
fixed and variable compensation against each aitloata sources, as well as other available maufeemation.

Given our unigue position in our industry, we bedi¢hat reviewing benchmark data is a vital pathefprocess by which the
Compensation Committee determines relevant payesaagd TDC. We augment this research with appkcfithncial services and financial
technology survey data to validate compensatioaléeand practices and develop a general undersofihow our compensation practices
and programs compare to our industry and the gemendket. Grahall uses this information to assigtrieparing recommended pay ranges anc
presents them to the Compensation Committee faoitsideration and approval. Moreover, as paruofstandard methodology to help
ameliorate the volatility that can occur during g@yticular compensation year — particularly in fimancial services and financial technology
industries — Grahall aggregates data over mulgipkers, with an emphasis on the most recent perodsidition, the Compensation
Committee considers our
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corporate financial performance (year-over-yeangnd; each NEO's role, responsibilities, expertisstitutional knowledge and performance;
development and achievement of corporate stratgts; the level of competition that exists witttie market for a given position; and the
NEQ's contribution to corporate financial performan€iere is no numerical or fixed formula to weiditse items from year to year.

In determining incentive pay levels for our NEQ® Compensation Committee also assesses the iofghet proposals on our targeted
C&B Ratio. The Compensation Committee believes $omion the C&B Ratio is both appropriate and tgpin the financial services industry,
as it provides a highly relevant and normalizeagttint regarding the efficiency of our compensapoograms. Since the NEOs’ annual
incentive payments are a component of aggregat@ensation expense, the Compensation Committeevesstire right to reduce the NEOs’
incentives to reduce the C&B Ratio if our C&B Raiichigh relative to our peers or exceeds our itaktarget. As an ongoing lorigrm goal is
to improve operating margins and stockholder retutimee Compensation Committee has and will continymirsue a reduction of the C&B
Ratio, which declined almost a full percentage pfsiom 2011 to 2012.

After consideration of the foregoing factors, thenpensation Committee determines each NEIDC level within the appropriate ran
The Compensation Committee then determines an fdagimix” — the relative amount of TDC for each NEO that shdaddlelivered as ba
salary, annual cash incentives and long-term edpigntive awards.

Peer Group

We use peer group information in setting compaitivarket levels for the NEOs. The firms that bisidr definition of a competitive
peer are private firms for which financial resutel compensation data are generally unavailablethéfefore rely on comparisons to a broi
base of public financial services and technologypganies. While they may differ from us in termssizle (whether measured by market
capitalization or annual revenues) and core busimethat none provide the multi-dealer electrdrading platform for credit products that we
provide, they are the closest matches availables o terms of a comparable business model. Eamhidas technology solutions to the
financial markets, and some provide electronicitrggblatforms similar to ours, albeit in other dssdasses.

At the direction of the Compensation Committeecdmpensation consultant performs an annual resfex@mpanies for potential
inclusion in our peer group, with priority givend¢ompanies that compete or can compete with usustomers as well as executive or other
employee talent, and whose operations involve #daimsset class or product offering. The consuliéagments this approach by considering
companies included in industry research reportpgrea by investment advisors, “peers of peers” (rames listed as peers by our peers in
their proxy statements) and those listed as pgessdtkholder advisory services. After developnard list of companies, the consultant
develops a subset of target peers and reviewsdilsilosure regarding the business model beinguear by each company. This allows us to
assess alignment with our industry and our strategproach.
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Our peer group for 2012 comprised the followingnfsr

Peetr Status Description Client Base Products  Revenue  MarketCap

('00C's) ('00C's)(1)

MarketAxess Holdings Inc Electronic trading platform for the trading of corprate bonds ant Institutional Fixed Income $ 198.2 $ 1,417.1
other fixed income product

BGC Partners, Inc. Used in 2012 Provides brokerage services to the wholesale finhnmarkets Institutional Various $1,767.C $ 922.1

across a broad array of products via voice, hylad, fully-
electronic solutions

CBOE Holdings, Inc. Used in 2012  Operation of markets for the trading of listed ops contracts as  Institutional Listed options $ 512.2 $ 4,787.¢
well as futures and options on futures productegirating electron and futures
trading with traditional trading

FX Alliance Inc. Used partial yee Global provider of electronic foreign exchange imgdsolutions. Institutional FX — —

2012

Gain Capital Holdings Used in 2012 Global provider of on-line trading services speziag in foreign Institutional FX, Metals, $ 151.¢ $ 151.5
exchange, precious metals, and cont-for-difference “CFD"). and Retai CFD

GFI Group Inc. Used in 2012 Provides wholesale brokerage and clearing servitestronic Institutional Fixed Income $ 924.¢ $ 393.¢
execution and trading support products for globelricial markets and Equity

Interactive Brokers Used in 2012  Automated global electronic broker and market makercializing Institutional Various $1,192! $ 689.7

in routing orders, executing and processing trauegcurities,
futures, foreign exchange instruments, bonds, autdiahfunds

Intercontinental Exchange, Inc. Used in 2012 Operator of global electronic futures exchangesy-tle-counter Institutional Various $1,363.( $ 11,331.
markets, derivatives clearing houses, and-trade services
Investment Technology Group, Ir Used in 2012 Independent research and execution broker providstgutional Institutional Equites $ 504 $ 391.(

liquidity, execution services, analytical tools grdprietary
research globally

Knight Capital Group, Inc. Used in 2012 Provides access to capital markets and electrgginay-based Institutional Various $ 7361 % 807.¢
trading across multiple asset classes to and Corporate
institutional clients and corporatior

MSCI, Inc. Used in 2012  Global provider of investment decision support $omhd analytics Various, Various $ 950.1 $ 3,927.¢
across diverse markets, asset classes, including
geographies, and clien Institutional

SWS Group, Inc.(2) Used in 2012 Diversified financial services delivering investrh&anking, Various, Various $ 3537 % 200.¢
commercial banking, and related services to irtstital, including
corporations and individuals. Also provides intégdatrade Institutional

execution, clearing and account processing ser\

(1) Market Cap as reported on April 8, 20
(2) SWS Yei-End: June 29, 201

The 2012 peer group is substantially the sameea2Qti1l peer group except that the following comgmoeased to be members as the
longer file publicly available reports: LaBrancheG%., Inc., optionsXpress
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Holdings, Inc. and Tradestation Group, Inc. In &ddi in August 2012 FX Alliance Inc. was acquilt terminated its public filings at that
time.
Performance Evaluations
Mr. McVey — CEO
In assessing Mr. McVey'’s performance, the Compéms&ommittee credited him with;
» Leading the Company to achieve record financialgperance and outperformance of growth relativeuopeer group

» Successfully chairing the Board to develop a sgathat focused on organic growth in our core besin resulting in achievement of
record levels of trading volume, market share, nexes and operating incon

 Driving the acquisition of Xtrakter (which closed &ebruary 28, 2013
» Creating opportunities for new trading protocolsl aevenue by developing a suite of open tradintipiives;

» Serving as an industry leader in response to theterent of Dodd-Frank, providing thought leadershipegard to rule-making and
implementation both within the financial marketsaadl as with the regulators in Washington, D.

» Effectively marketing a secondary stock offeringl @stablishing a special dividend thereby creadingkholder value; ar
» Continuing to retain and grow a strong base of-respected, large public stockholders who are-term growth investor

Mr. DeLise — CFO

In determining Mr. DeLise’s 2012 cash incentive pemsation, the Compensation Committee and Mr. Mddeysed on our corporate
financial performance and credited him with:

» Working closely with our business executives in mgkavorable immediate and long-term financialidiens, including the analysis
regarding revenue synergies and -term stockholder value creation deriving from thteaXter acquisition

» Continued improvements in internal and externariitial reporting, which resulted in more detailed accurate forecasts and shorter
timetables required for regulatory reportil

» Achieving a nonrecurring favorable income tax atipent related to certain acquired tax loss carwyéods through his work with the
U.S. tax authorities

» Effectively marketing a secondary stock offeringl atructuring a special dividend thereby creatitoglholder value; an
» Further strengthening the Comp/’s relationship with analysts and investors, andigiog them with better tools for their analys

Mr. Themelis — CIO

As Mr. Themelis and his team are instrumental toreuenue in that they provide unique, stable, drathss technology to the credit
markets, he was credited with:

» Detailed due diligence of Xtrak’s software applications, and deployment processeésdrastructure
» Maintaining a highly stable and reliable tradinglgation with doubled capacity and increased nekwbrougt-put capabilities

* Six major software releases providing significamh@nced functionality to the platform, includingantechnology for our new open
trading protocols; an

* Increasing operating income from our data and teldyy services business over 2011 lev
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In addition, Mr. Themelis was credited with workitagether with the Head of North American Salesiiting the day-to-day business
for U.S. traded products, including instilling matiscipline around metrics and results managentieeteby contributing to the Company’s
overall growth and record results in 2012.

Pay for Performance Alignment — Realized Compensati

To assess our pay-for-performance alignment, trag@msation Committee and Grahall reviewed all caragtion realized (Realized
TDC") by Mr. McVey relative to our TSR for the threear period ended December 31, 2011 (the most rpeeiad possible at the time of
filing this proxy statement) against our peer groip the Company has been a top performer in oair g@up with regard to TSR for such
three-year period, the Compensation Committee aatidl believe our pay-for-performance program teancentives and delivered rewards
that are effective and reasonable to both stocldmsldnd our CEO.

The graph below compares the three year Realized gl the Company’s TSR against our current peerhis period on a percentile
basis. Alignment is defined as pay and performdrgieg within 25 percentile points. The graph refidbree different zones as defined below.
As the Company has been a top performer duringptini®d against the peer group, the Compensationnditiee and Grahall believe our pay
for performance has exhibited strong and sharehdéd®rable alignment over this period.

Relative Performance/Compensation 3 Year TSR (2009)

~~MarketAxess

w®

T o 3L 350 o & T

5 50 75
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Additionally, we compare Mr. McVey’s TDC (base sglattributed to each fiscal year, cash and equitgrd value granted at the end of
the same fiscal year, and annual value of any rgahr / retention grants still outstanding at thd ef the fiscal year) to the Company’s stock
price appreciation and in the context of the Corgfsaperformance versus various indices for the-frear period ended December 31, 2012.
Lastly, we also compare Mr. McVey’s TDC againstgpi@g income for the same five-year period endeddnber 31, 2012:

CEQ Pay vs, Total Sharcholder Ralurn ) CECQ Pay vs. Dparating |ncoma

Indax Value
Indax Valus
Lo

2= DT 3 TR s TR V=T T T e RN L = TP AHEOT AU A0S 10HHD . 12 sl

o T0C = pETAD Conpoaio

e W el Boma s Hodibngs i =B Dy donis LIS Riancal Sarriied indes
Mr.McVey's TDC has totaled $4.74 million in fiscgbar 2007, $3.89 million in 2008, $4.695 million2009, $4.09 million in 2010,
$6.087 million in 2011, and $6.0 million in 201Zhd Summary Compensation TableExecutive Compensatioaflects the full grant value of

the retention award granted to Mr. McVey in 201%.s%ated above, unlike the rules for the Summamamsation Table, the Company
applies the annual value of any multi-year awangstanding at the end of the fiscal year to Mr. Mg\¢ TDC for the same year.

Tally Sheets

In 2012, with the assistance of Grahall, the Corspian Committee continued its use of “tally she#tsts review of compensation
levels for the NEOs. Tally sheets are summary tspprepared by management with Grahall’s assistasfchistorical compensation, financial
results and equity holdings for each NEO. Becalneé€Company does not have extensive retirement iteoefther elaborate compensation
programs, including perquisites, under which sigaiit value can be accumulated, the primary benefitising tally sheets are to provide
historical perspective regarding the elements gffppeach NEO. The Compensation Committee and &@lratso used tally sheets to conduct
sensitivity analysis to assess the value of each'NEorfeitable (due to vesting and/or clawbacktf) and non-forfeitable equity at different
stock prices. In this way, the Compensation Conamitt decisions reflect a more informed perspectgarding prior equity grants and
incentive opportunities and consider the retemtiaine of all existing awards as a whole. For furiiiscussion of our equity-based awards, se
Long-term Incentives — Equity-based Awabadow.

Details of the Company’s compensation structure foour NEOs
Pay Elements — Overview
We utilize four main components of compensationdiar NEOs:
» Base salary that reflects the N's role and responsibilities, experience, expedrstindividual performanci

» Annual cash incentives that are designed to reattaihment of annual corporate financial goals iadd/idual performance, and
which fluctuate upward or downward, as appropriaéessed on actual individual and corporate perforag

« Equity incentives that are designed to tie NEO cengation to lon-term stockholder value creation; @

» Other benefits that are provided to all employeeduding healthcare benefits, life insurance restient savings plans and disability
plans.
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This mix is typical of pay practice structures wmtlpthe financial services market, including thelker-dealer community, and the
software development market within which we hastdrically competed for executive talent.

In addition to the foregoing elements, Mr. McVesigject to an employment agreement that providiesdrtain payments and benefits
in the event of certain terminations of his empleymor a change in control of the Company and therdNEOs are eligible for severance in
the event of certain terminations of their emplopim&eeExecutive Compensation — Employment agreementseatlance arrangements
with our named executive officeaadExecutive Compensation — Potential terminationl@nge in control payments and benefits
additional details.

Pay Mix

While we understand that lower variability in compation through higher relative base salaries radyae risk-taking, we believe that
appropriate levels of variable compensation tiedaigorate results motivates our NEOs and pronagesion-making that is aligned with the
goals of our stockholders. A lower base of fixedtsdincluding base salary) helps us manage expamsktoperating income. We also believe
that our program design (including the Flex Shaogmam) provides balance among pay componenthéias mitigate any incentive to focus
on short-term results that could result in incréaseinappropriate risk (s€@ompensation Risk Assessmagibw). An overview of the elemel
of pay provided to each NEO can be found below.

CEOQ - Compensation and Benefits Paid in CFO - Compensation and Benefits Paid in
Respect to 2012 Respect to 2012
Emplnyer Paid

Empikoyer Faid
Benefis

Perorrnanion

Exjlaity’

ClO - Compensation and Benefits Paid in
Respect to 2012

Emplosar Paid

Peronmanco
Enuity

All NEOs receive at least 30% of their compensatimeaquity, which is intended to align their intstewith that of stockholders.
Mr. McVey receives the highest percentage of eqeotypensation, given his position as CEO, the mat&& for total compensation and the
Company’s limitations on cash bonuses.
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Pay Elements — Details
Base Salary

Consistent with our compensation policy to cargfalianage fixed expenses, we do not provide autoraatiual salary increases, and we
target our NEOs’ base salaries to levels signitigdower than the applicable median base pay kesabgested by the benchmark data. We
believe this offers the Company improved cost ainés lower base salaries enable us to better gediiteed compensation costs, reduce
benefits costs and increase our emphasis on vanpayl, which in turn results in improved alignmeatween our compensation and our
financial performance. Accordingly, the Compengsat@ommittee believes that keeping base salariesbmlarket median is an effective
method to reinforce our pay-for-performance phifiso

For 2012, we targeted the base salaries for ourdN&@pproximately the 25 percentile of our market.2012, the Compensation
Committee determined that to maintain such level,MtVey's base salary should be increased fronrOEMD to $500,000 per year, his first
such increase since January 1, 2006. No adjustmemesmade for 2012 to the base salaries for dwardtEOs.

Annual Variable Performance Awards Payable in Cash

We maintain two annual cash incentive performaneard plans. Messrs. McVey and Themelis, whose cosgt®n is subject to the
limitations on deductibility under Section 162(nftlee Internal Revenue Code of 1986, as amended’ @lvde”) and associated tax
exclusions (seémpact of Tax Accountingelow), participate in our 2009 Code Section 162fxgcutive Performance Incentive Plan (as
amended and restated effective June 7, 2012) @weeformance Incentive Pldh which is structured in a manner intended to nibet
requirements for awarding “performance-based comsgtgon” under Code Section 162(m). As CFO, Mr. Bels compensation is not subject
to Code Section 162(m). Therefore, Mr. DeLise patites with the rest of our employees in the ahcash incentive pool adopted under our
2009 Employee Performance Incentive Plan (tReriployee Plari), which is substantially similar to the Perfornecanncentive Plan other than
with respect to meeting Code Section 162(m) requérds.

Employee Plan

For the 2012 performance year, the Compensationn@itiee set a maximum accrual rate for purposesmdihg the annual employee
cash incentive pool under the Employee Plan (irctviMr. DeLise participates) (theEmployee Incentive Pobt), based on our operating
income on a pre-incentive basis, as well as anlagliaccrual rate that takes effect once the Compaets or exceeds 110% of its operating
income goal (the Variable Accrual’). The Variable Accrual was based on our targaiicial plan, staffing plans and the aggregate amou
needed to pay employees consistent with the mediararket data. In 2012, the Variable Accrual weisad 18.94% at plan and decreased by
0.5 percentage point for each 5% of over-achievémiéer 110% of target performance was achieveth(straight-line interpolation between
thresholds) (seAnnual Incentive Accrual Rat@sthe chart belovy . This was a change from 2011, when the declingogueal rate was 0.5
percentage points for each 10% of over-achievelmeginning at 110% of plan. This change supportihimpensation Committee’s lortigrm
objective to improve operating margins by reduding C&B Ratio as the Company grows its revenuespaofits.

The Variable Accrual method strengthens the linkdmporate financial performance and further ti@&Nand employee compensation to
financial results, while insuring that an incregsamount of profits from superior financial perf@ance is realized by our stockholders. We
believe that our approach to determining the animegintive pool accrual rate creates a fair balameng (a) creating appropriate annual
performance incentives to retain and reward higfopmers, (b) expense management, where any iner@ingash incentive expense is a dil
result of incremental financial out-performancesréby helping us to meet our ongoing objectivesdficing our C&B Ratio, and (c) risk
management, where payout percentages decreasehdnerns over-achievement against target perforeahereby creating less additional
incentive for short-term decisions for short-terrofft. Given that the Compensation Committee hasatility to apply negative discretion
under the Employee Plan and that base salarieggearyally positioned significantly lower than thgphcable median market base pay level:
2012, similar to prior years, accruals were calealdased solely on operating income
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(i.e., profitability). Accordingly, there is no additionperformance requirement or “hurdle rate” that niaestichieved prior to the accrual
commencing.

Below is the annual incentive accrual rate sePfif2:

2012 Annual Incentive Accrual Rate

Operating Income Maximum
Thresholds Accrual

0 — 110% of plan 18.9/%
110— 115% 18.44%
115— 120% 17.90%
120— 125% 17.40%
125— 130% 16.90%
Every additional 5% increme -0.5%
Total decline at 120% overachievemer 1.C%
Total decline at 150% overachievemer 4.(%

For 2012, the Company did not exceed the targetedincentive, préax operating income goal. Therefore, the Comp@rs@ommittet
applied negative discretion to reduce the bonuagalge in order to enable the Company to meebitdsgfor operating income and the C&B
Ratio. The final accrual rate for the Employee htaee Pool equated to 18.37%, which was slightlydothan the targeted rate and resulted in
an aggregate Employee Incentive Pool of $19.5anillDespite record earnings, due to a Variable dalaate that was approximately 6
percentage points lower, the Employee Incentivd Ras lower in 2012 than in 2011.

As will be discussed below, Mr. DeLise was awardgzhyment of $650,000 under the Employee PlanGaR2

Performance Incentive Plan

The incentive pool accrual for 2012 under the Rerémce Incentive Plan, in which Messrs. McVey ahdrielis were the only
participants (the 2012 Incentive Prograri), was set at 15.75% of the corporate VariablerAat; down from 25% in 2011, with a maximum
accrual of $3.938 million (the NEO Incentive Pool’). The reduction is a result of fewer participant2012 than in 2011. There was neither
any minimum (guaranteed) accrual under the 201&@ritiee Program, nor any hurdle rate that needée teatisfied before accrual commencec

The maximum amount that could be earned from th® Nieentive Pool by Mr. McVey was 61% of the maximaccrual
(approximately $2.4 million) and by Mr. Themelissv@9% of the maximum accrual (approximately $1.34an). The Compensation
Committee believes these maximum levels are apjatepgnased upon the individual and aggregate tatsireviewed and internal pay level
considerations. The actual percentage of the 2@ Mcentive Pool that may be earned by a NEO nesnaibject to the Compensation

Committee’s discretion to reduce the actual amgard to each NEO. Any amount of the NEO Incentivelmot paid to the NEOs may be
used to increase the size of the Employee InceRia.

The Compensation Committee believes limiting caslemtives as a result of the changes to the aceretidodology for the Employee
Incentive Pool and the NEO Incentive Pool are iasi with the goal of motivating plan participantishout encouraging excessive risk-
taking. We believe that our NEOs will be appromiatrewarded by short-term incentives and motivatealdopt a long-term perspective that

aligns with their equity holdings and with our dtholders’ outlook. However, the Compensation Corteriintends to continue to review the
NEO incentive compensation program design for giytegars
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The table below shows a calculation of the NEO mitiwe Pool:

NEO Incentive Poo

(15.75% of Variable

Variable
Calendar Year 2012 Financial Results Accrual(1) Accrual)
('00C's) ('00C's) ('00C's)
Revenues $198,20:«
Expenses $111,51¢
Operating Income (before taxes $ 86,68t¢
Variable Accrual and NEO Pool $19,50( $3,071
Maximum Allowable
Limitations by Officer — 2012 Maximum Percentage Based on Result: Actual Paid
('00C's) ('00C's)
CEO 61% $1,87: $1,80(
ClO 39% $1,19¢ $1,10(
Total $3,071 $2,90(

(1) The Variable Accrual of $19.5 million reflects 18% of our operating income on a -incentive basi:

As the above table shows, negative discretion wplet to Messrs. McVey’s and Themelis’ paymenjg@abe consistent with the
fluctuations of the Employee Incentive Pool, (bpa®flection of the market data and (c) to awahijaer value in long-term incentive awards,
thereby better aligning NEO pay with stockholddueacreation (seeong-term Incentives — Equity-based Awandiow).

Set forth below is a comparison of the 2012 andl3tdrformance awards paid to the NEOs:

Year-over-Year

Percentage
Financial Comparison 2011 Actua 2012 Actua Change
('00C's) ('00C's)
Operating Incom: $78,73: $86,68t¢ 10.1%
Adjusted EP¢ $ 1.2 $ 141 17.5%
Year-over-Year
Percentage
Incentive Payments 2011 Actua 2012 Actua Change
('00C's) ('00C's)
CEO $ 2,05( $ 1,80( -12%
CFO $ 70C $ 65C -T%
Clo $ 1,30( $ 1,10( -15%
Aggregate $ 4,05( $ 3,55( -12%
Bonus Accrual $19,94¢ $19,53¢ -2%

For 2013, the Compensation Committee has adoppedgram under the Performance Incentive Plan fossve McVey and Themelis
that is structurally similar to the 2012 IncentRmgram. The allocation of the pool between Meddrd/ey and Themelis changed slightly, to
62% of the maximum pool funding allocated to Mr.\Xéy and 38% of the maximum pool funding allocated/r. Themelis. This allows for
the same percentage change between 2012 actudd@aiss and 2013 targeted cash bonus (at planptordMEOs. Under the 2013 NEO
Incentive Pool, the accrual at plan would equal $3nillion, while the maximum accrual is $4.5 nahi. Messrs. McVey's and Themelis’
respective maximum bonus opportunities are asvslio
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2013 Performance Incentive Plai— At Target $3,150,00!
2013 Performance Incentive Pla— Cap $4,500,001
2013 Payments ¢ 2013 Maximum
Cash Bonus Payment: Allocation Target* Payments*
('00C's) (00C's)
CEO 62% $1,95:% $2,79(
CIO 38% $1,197 $1,71C

* Compensation Committee retains downward discre

Long-term Incentives — Equity-based Awards

The Compensation Committee regularly evaluatesisieeof equity-based awards and intends to contmuse such awards as part of
designing and administering the Company’s compé@rsarogram. Equity awards are generally grantealitoNEOs annually and at the time
of hire. Our policy is to grant all our annual eguawards on January 15 (or the preceding busitagsf January 15 is not a business day).
insures that the timing of any option grants arelgétting of the exercise price, which is the clggrice per share of our Common Stock or
NASDAQ Stock Market on the date of gra“ Stock Price’), will not be subject to manipulation.

The expected value of the annual equity awards¢th &EO and grants to new executive officers isama by the Compensation
Committee prior to grant and is part of the proéestetermining TDC for each NEO. The actual grmmbunt (.e., number of shares or
options) is then approved by the Compensation Cdi@enon or before the grant date. The averagengqwice of our Common Stock for the
ten business days leading up to and including Jsrii&(or the preceding business day if Januarig Tt a business day) is used to convert
the compensation equity value to shares. This gegoacing methodology smoothes out any significarings in the Stock Price during the
first business days of the new year.

In 2012, for performance in 2011, our NEOs wererded equity-based awards in the form of restristedk units (“RSUs”) settled in
shares of our Common Stock and performance shBnesawards serve as a retention and long-term tetgat, helping to balance short-term
cash incentive payments. For Mr. McVey, the valtiequity awards granted in 2012 was determined afiesidering a value of $625,000 that
reflected a portion of the annualized retentiomtganade to him in January 2011 in consideratiomi®entering into a new employment
agreement. Equity awards permit the Compensationriitiee to increase retention of key executivesabse a NEO only profits if he
continues his employment with the Company andfgegishe award’s applicable vesting period. Ultietatthe executive maximizes the value
realized from the award when the Company’s shaoe fimcreases and loses relative value when thep@ow’s share price declines, providing
alignment with the Company’s stockholders.

Flex Share Program

Equity awards are made pursuant to our “Flex Shareram that permits our NEOs to have input iheds¢omposition of their equity
compensation, subject to a general framework anidfions imposed by the Compensation Committee. Cbmpensation Committee belie
that the Flex Share program allows the Companyetivel more individualized awards with greater géred value to the NEOs without
incurring additional expense or accounting cosheoCompany. In 2012, for performance year 201hjrmims for annual grants were set at
35% for performance awards (up to 50%) and 50%@fémaining award value for RSUs. NEOs could h#se chosen to receive the balance
of their award in RSUs or stock options (at a rafione RSU to 2.3 stock options, such ratio seiieal the relative accounting cost of each
award component). All NEOs elected to be awarded 8btheir award as performance shares, with thenoa received as RSUSs.

For 2012, the Compensation Committee requiredahiztast 50% of each NEO’s remaining equity awafte( the performance share
allocation) be designated in RSUs to increasedtention nature of the NEOSs’ current equity holginghe Compensation Committee also
believes that RSUs promote a more balanced riskheyprofile than stock options which, research sstgy may promote excessive risk-taking
in search of potential short-term results at theemse of long-term price appreciation. Due to thetientive nature, RSUs were awarded to
Mr. DeLise for his multi-year retention grant (ghscussion below).
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The settlement of RSUs may be deferred, which pes/an added benefit of allowing the NEO to maingalditional upside leverage in
our shares of Common Stock through delayed taxaGemerally, deferring RSUs has no impact on trsting of the RSUs, except that the
initial vesting date for an RSU deferred in theryafagrant must occur at least 13 months afteigiiaet date in accordance with Section 409
the Code. For the 2012 RSU grant, Mr. McVey elettedefer the settlement of his full award.

Under the Flex Share program, our NEOs receivedoll@ving number of shares on January 13, 2012:

Percentage
Percentage Allocated as
Total Value Allocated as
Granted Performance Share Units RSUs Units
CEO $2,300,00! 35% 26,17¢ 65% 48,61¢
CFO(1) $ 150,00( 35% 1,70 65% 3,171
CFO(2) $ 100,00( 0% 0 10C% 32,52(
ClO $ 500,00( 35% 5,691 65% 10,56¢

(1) annual gran
(2) retention grant (see discussion bel

Our performance share award agreements providédagrant of a target number of performance shifuether detailed below) that are
earned based on our achievement, during the apfdiperformance period, of a level of pre-tax opegaincome per share of our Common
Stock before payment of (a) cash incentives fofgperance during the performance period and (b) esee incurred in connection with the
grant of all performance share awards for the perémce period. For each performance share earoedifjle outcomes ranging from 0% to
150% of target), a participant receives one shhrestricted stock that vests in equal 50% instafita on each of the second and third
anniversaries of the original performance sharatgtate. Certain portions of the performance shardise restricted stock may also vest upon
certain terminations of a participant’s employmenmtafter the occurrence of a qualifying changedntrol.

As discussed above, Code Section 162(m) does oot ie Company to take a tax deduction for compgos in excess of $1 million
per year paid to the chief executive officer andaie other NEOs unless it is performance-basede(Rection 162(m) defines performance-
based awards as based upon performance goalsatfeabben approved by stockholders. Stockholdewoapp(or re-approval) of these
performance goals is required at least every feary. The performance goals for performance-basadda under the 2004 Stock Incentive
Plan had last been approved by stockholders in 26@6xpired at the Company’s 2011 Annual Meefinganuary 2012, we determined that
the performance awards granted to Messrs. McVeyTaednelis should continue to qualify for the penfiance-based exception under Code
Section 162(m). Accordingly, in lieu of performarsieare awards under the 2004 Stock Incentive Blafebruary 15, 2012, Messrs. McVey
and Themelis were granted performance awards uhdd?erformance Incentive Plan, under which théopmance goals were still in effect.
These performance awards were structured to prdvieksrs. McVey and Themelis with the same equityerat the end of the performance
period as they would have received had they besmigg the performance share awards in January 2@der the 2004 Stock Incentive Plan,
including vesting of any restricted shares rece®d@% on January 15, 2014 and 50% on January 15, B¥lely for measurement purposes,
the target cash award granted under the Performaneative Plan was deemed invested during fiseat Y012 in a number of shares of the
Company’s Common Stock Measurement Sharésequal in value to the amount of the target casfard using the ten-day average closing
price of the Common Stock on January 13, 2012. &cehber 31, 2012, the value of the cash award djastad to an amount equal to the
value of the Measurement Shares on that day. Tjist®d value was then measured against the Iéaehievement of the performance goal
(which is the same goal as under the performanaeeshdetailed below)) to determine the value efdarned award. The value of the award
was then converted into a number of restrictedeshaf Common Stock granted as “Other Stock-Basedrésiunder the 2012 Stock Incenti
Plan. All other terms of the performance awardslaeesame as the applicable form of performanceeshaard. The accounting expense to the
Company of the performance awards is slightly highan if Messrs. McVey and Themelis would haverbgeanted performance share award
on January 13, 2012 due to the increase in the @oyp stock price between January 13, 2012 andltséng price on February 15, 2012, the
grant date of the new awards.
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An aggregate of 33,576 performance shares andrpeaface awards were granted to the NEOs at targkstrinary 2012. The target
performance metric under these awards was the Quyigpachievement during 2012 of pre-tax operatmgpme of $2.91 per share of the
Company’s Common Stock before payment of (a) caséritives for performance during 2012 and (b) egpsiincurred in connection with the
grant of all performance share awards for perfogean 2012, based on the Board-approved 2012 fiagplan of the Company. The actual
amount that could be earned was based on thedéwelr achievement of the performance goal duridg2? as follows:

Achievement (percentage of target

pre-tax operating income Less than 80% Minimum 80% Target 100% Maximum 130% or More
Payout (percentage of shares) 0% 50% 100% 150%

The 130% achievement rate for maximum payout exabéite 120% achievement rate set for prior yearsal®ing the target, we requ
better financial performance than in previous ygatsch results in higher stockholder returns amergthens the alignment of the NEO aw:
with stockholder returns. Payout results are irdleied on a straight-line basis between actuabp@idnce and target performance and
maximum payouts are capped at 150% of targetelfimimum threshold performance level is not ackigwno portion of the performance
share awards will be earned.

Performance for calendar year 2012 under the pagbce awards was 97% of the established targead€PS on a pre-bonus expense
and pre-performance share expense basis was $2188s targeted EPS of $2.91); therefore, the peefnce awards settled at 92.5%
achievement (see below for details regarding palgmats). This resulted in the conversion of thefqrenance awards to 31,058 shares of
restricted stock awarded to the NEOs. These shastsn two equal annual installments on Januarn2@%4 and January 15, 2015.

Settlement of
Performance Share

Performance Share Value on Value of Grant on
Grant made Jan 13, 201 Date of Grant (1) on Feb 11, 2013 Date of Settlement(2
CEO 26,17¢ $ 802,09« 24,21 $ 915,31
CFO 1,707 $ 52,30: 1,57¢ $ 59,68¢
CIO 5,691 $ 174,37: 5,26¢ $ 198,98t

(1) Based on the closing price on January 13, 2012n{@ate) of $30.6
(2) Based on the closing price on February 11, 2018I¢8eent Date) of $37.8

Despite a reduction in shares awarded, NEOs rebéizégher value on the settlement date than ogrdet date as a result of the incre
in the price of our Common Stock.

In addition to his annual grant, on January 1322 Compensation Committee awarded Mr. DeLideeayfear retention grant valued
at $1 million consisting of 32,520 RSUs (half ofiethhe chose to defer for five years from the aggtlle settlement date). The RSUs will vest
in five equal installments commencing on Februa@y2D13 and thereafter on January"l5 of each yagnbing in 2014 and ending in 2017.
Twenty percent of the value of the award will bigilatited to each year of service beginning afteryend 2011 and will reduce the amount of
any annual equity award that he may be eligiblet@ive such years. The retention grant was awaaditt. DeLise in recognition of his
consistently exceeding expectations in regard tiopeance and relatively low equity holdings whempared to chief financial officers in @
peer group, and our own retention goals.

For more information regarding the specific eqaityards that were granted to the NEOs in fiscal 26&& below undésrants of plan-
based awards The Compensation Committee will continue to eatdithe mix of performance shares, RSUs, stockeptnd other stock-
based awards to align rewards for personal perfocmavith stockholder value creation.

2013 Grants for 2012 Performance

In 2013, for performance in 2012, the value of McVey's equity awards was determined after considea value of $1.25 million that
reflected a portion of the annualized retentiomtganade to him in January 2011 in consideratiomi®entering into a new employment
agreement. For Mr. DeLise, the value of
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equity awards granted in 2013 was determined aftesidering a value of $200,000, which reflectgmbeion of the annualized five-year
retention grant made to him in January 2012 (sseudsion above).

In 2013, under the Flex Share program, minimumsewet at 35% for performance awards (up to 50%)%886l of the remaining award
value for RSUs. NEOs could also have chosen tavedtke balance of their award in RSUs or stockonyst (at a ratio of one RSU to 2.2 stock
options). All NEOs elected to be awarded 35% oirtheiard as performance shares, with the balaresved as RSUSs.

Under the Flex Share program, our NEOs receivedoll@ving number of shares on January 15, 2013:

Percentage
Total Value Allocated as Percentage
Granted Performance Share Units Allocated as RSU Units
CEO $2,450,00! 35% 24,16, 65% 44,88
CFO $ 250,00( 35% 2,46¢ 65% 4,58(
Clo $ 700,00( 35% 6,90¢ 65% 12,82

Total Direct Compensation (TDC)

Despite the record year and the increase in opgraicome, after reviewing benchmark data and msiceration of our C&B Ratio
targets, the Compensation Committee did not iner&dsO TDC levels commensurate with the Companyarfcial performance. A summary
of the mix of 2012 TDC, financial results and marttata follows:

Year-over-Year

2011 2012 Percentage
Financial Comparison Actual Actual Change
Operating Income $78,733,00 $86,686,00 10%
EPS $ 1.2C $ 1.41 17.5%
Base Salary Bonus Total Cash Equity TDC
Equity Value Residual Multi-
Market Market Market Change
Actual Positioning Actual Actual Positioning Granted(1) Year Value(2) 2012 Positioning 2011 2012 vs. 201
('00C's) ('00C's) ('00C's) ('00C's) ('00C's) (0ooCs) ('00C's)
CEO $500 Below 25tr $1,800 $2,300 Between Media $2,450 $1,250 $6,000 Between Media $6,000 0%
and 75tk and 75tk
CFO $300 Below 25t $650 $950 Between Media $250 $200 $1,400 Between Media $1,300 8%
and 75tk and 75tr
ClO $300 Below 25tr $1,100 $1,400 Above 75th $700 $0 $2,100 At 75th $2,075 1%

(1) Equity value granted on January 15, 2013 for 2Cdrfopmance
(2) See discussion in regards to CEO and CFO reteati@nds granted in January 2011 and January 20k ctvely

In the last two years, Mr.Themelis has been paavalthe 73" percentile in recognition of his resjiaitity of running the day-to-day
business for U.S. traded products together withHbad of North American Sales.

Stock Ownership Guidelines

The Company and the Compensation Committee beffmteequity-based awards are an important factaligming the long-term
financial interest of our NEOs and our stockhold&s such, we maintain stock ownership guidelimesofir NEOs that were last revised on
October 23, 2012. Generally, under the guidelinesNitVey is required to own not less than a nundfeshares of Common Stock equal to
times his base salary using a value of the avgrege of the Common Stock for the ten days up tbianluding October 23, 2012. The other
NEOs are required to own not less than three titmeis base salary as in effect on such date. N-appointed executives will be subject to the
same guidelines and will be required to be in caamgle within five years of commencement of servideder our ownership guidelines, she
purchased and held beneficially, vested and ungd®8Us and restricted shares and settled perfomrstrares count toward the minimum
ownership requirement. Vested and unvested optindaunsettled performance shares are not countedddhe ownership requirement.
Compliance with the stock ownership guidelinesigewed by our Nominating and Corporate Govern&Zm@mittee (the ‘Governance
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Committe€) every three years or more often at the discretibthe Board of Directors or Governance Commitédeof our NEOs are
currently in compliance with the guidelines.

Incentive Compensation Claw-Back

Beginning in 2010, we implemented a claw-back miowvi that allows the Company to recoup all or phthe year-end incentive paid to
NEOs in the event of a misstatement of financialits discovered within 12 months of Decembestof the respective performance year. The
claw-back is structured so that funds that wereusttunder the Employee Incentive Pool or NEO ItigerPool as a result of a misstatement
of financial results may be recaptured by the Campln addition, included in Mr. McVeg' employment agreement is our right to recaptui
compensation paid, whether in the form of cash, @omStock or any other form of property, to theeextrequired by Dodd-Frank and the
Remuneration Code published by the U.K. Financ@idlict Authority (formerly the Financial ServicestAority).

Disclosure of Employee Hedging

NEOs and all other employees are prohibited fromguthe Company’s stock for hedging purposes. Thetmeadily available and
complete hedge is shorting the stock, which is @sgly prohibited under the Company’s Insider Trgdtolicy. All employees (including
NEOSs) are subject to this polic

Other Benefits

We provide our NEOs with the same benefits offacedll other employees. The cost of these benefitstitutes a small percentage of
each NEO'’s total compensation. In the U.S., keyelitminclude paid vacation; premiums paid for liisurance and short-term and long-term
disability policies; a matching contribution to tREO’s 401(k) plan account; and the payment of &%e NEO’s healthcare premiums. We
review these other benefits on an annual basisrarke adjustments as warranted based on competitietices and our performance.
Comparable benefits are offered to employees iarajbographic locations.

Compensation Committee Discretion

The Compensation Committee retains the discretiatetrease or eliminate all forms of incentive alsdrased on its performance
assessment, whether individual or Company-basé&eéwlise, the Compensation Committee retains theeatisa to provide additional payouts
and/or consider special awards for significant eehiments, including but not limited to achievingetior operating results, strategic
accomplishments and/or consummation of partnershigguisitions or divestitures.

Severance and Change in Control Arrangements

In hiring and retaining executive level talent, bempensation Committee believes that providingetkexutive with a level of security in
the event of an involuntary termination of employrner in the event of a change in control is anantgnt and competitive part of the
executive’'s compensation package. We entered mtngployment agreement with Mr. McVey that proviflasseverance payments and
benefits in the event of the termination of his éagyment under certain circumstances. In additibe,terms of our annual equity grant award
agreements with Mr. McVey provide for acceleratedting of his equity awards in the event of terrtioraof his employment under certain
circumstances or upon a change in control of thegamy. While retention grants also accelerate aotain terminations of employment ai
a qualifying change in control event, acceleratesting is limited to 24 months, as the Compensa@iommittee did not feel it necessary to
provide full acceleration of the retention graftse other NEOs are entitled to severance paymaudtbenefits in the event of termination of
their employment under certain circumstances puntsizethe terms of the MarketAxess Severance Pary. Pl

While Mr. McVey’s employment agreement is desigt@g@rotect him in the event of a change in conitalpes not provide for “single-
trigger” protection, nor does the Company providg 280G protection for excise taxes that may beowepg under Code Section 4999 other
than providing that if any payments or benefitdpai
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provided to him would be subject to, or resulttive imposition of the excise tax imposed by CodetiSe 4999, then the amount of such
payments will be automatically reduced to one ddéas than the amount that subjects such payraghetexcise tax, unless he would, on &
after-tax basis, receive less compensation théreipayment were not so reduced.

See below unddexecutive Compensation — Potential terminationl@nge in control payments and benefiissinformation regarding
these payments and benefits.

Impact of Tax and Accounting

As a general matter, the Compensation Committeewesvand considers the tax and accounting impboatbf using the various forms
compensation employed by the Company.

When determining the size of grants to our NEOsa@hdr employees under the Company’s stock incemians, the Compensation
Committee examines the accounting cost associatadive grants. Under FASB ASC Topic 718, grantstotk options, restricted stock,
RSUs, performance shares and other share-basedptsyrasult in an accounting charge for the Compahg accounting charge is equal to
the fair value of the instruments being issued.rBsfricted stock, RSUs and performance sharegaids equal to the fair value of the stock
on the date of grant times the number of sharesits granted. For stock options, the cost is etpuiie fair value determined using an option
pricing model. This expense is amortized over dwiisite service or performance period.

Code Section 162(m) generally prohibits any puplleéld corporation from taking a Federal incomedagluction for compensation paid
in excess of $1 million in any taxable year to théef executive officer and any other executivaceif (other than the chief financial officer)
employed on the last day of the taxable year wisosgpensation is required to be disclosed to stddine under SEC rules. Exceptions
include qualified performance-based compensatiomrgy other things. It is the Compensation Comnigtpelicy to maximize the
effectiveness of our executive compensation planbis regard. Nonetheless, the Compensation Cdaeeni¢tains the discretion to grant
awards (such as restricted stock with time-basstng) that will not comply with the performancesked exception of 162(m) if it is deemed in
the best interest of the Company to do so.

Notwithstanding anything to the contrary set fdrttany of our previous or future filings under tBecurities Act of 1933 or the Securit
Exchange Act of 1934 that might incorporate thie»3r Statement or future filings with the SEC, imlgtor in part, the following report she
not be deemed to be “soliciting material” or “filédvith the SEC and shall not be deemed to be inomafed by reference into any such filing.

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disdwgih management the Compensation Discussioaatysis to be included in
this Proxy Statement. Based on the reviews andisisons referred to above, the Compensation Coesmigicommended to the Board that the
Compensation Discussion and Analysis be includedignProxy Statement.

Submitted by the Compensation Committee of the
Board of Directors:

John Steinhardt — Chair
Steven L. Begleiter
Ronald M. Hersch
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COMPENSATION RISK ASSESSMENT

NEOs and Senior Management Team

Our independent compensation consultant, Grahallyally reviews and presents compensation recomatiemd for our NEOs and
certain other employees of the Company. Specificle Compensation Committee is presented witkcl@ark data and compensation
recommendations made by Mr. McVey (excluding fan$elf) in conjunction with Grahall for our senioamagement team. In addition to
providing market data for our NEOs, in 2012 Grapatlvided market data for the following positiomsrprising the senior management team
(each, a ‘Senior Managet and collectively “Senior Managemeti}:

» General Counst

» Head of Human Resourc

 Interim Head of MarketAxess Europe / Credit anckRidficer
» Head of MarketAxess Europe Sa

» Head of North American Sal

» Head of Marketing and Communicatic

Grahall also provided the Compensation Committeéh simmary benchmark and compensation data fottzdr employees of the
Company in the aggregate.

The compensation recommendations for Senior Manageare reviewed by the Compensation Committedaatdr into the
Compensation Committee’s decision-making procesisarsame manner as decisions concerning compamsatithe NEOs (other than
Mr. McVey). The Compensation Committee believes tha Company has the right pay mix in place tagate a short-term orientation and
short-term risk-taking. While a significant portiohexecutive compensation is performance-basegenddes significant award potential, we
believe that our compensation program as a whaeusd and does not encourage excessive risk-tegpegifically:

» Use of long-term incentives -A meaningful portion of the equity compensationeiged by our NEOs and Senior Managers vests
a three-year or longer period. Therefore, Senion&d@rs are encouraged to have a long-term outlglokh mitigates short-term risk.
Given their equity holdings, poor performance tetreases our stock price negatively impacts thieismmanagement team and our
stockholders alike

» Detrimental Activity Clause — Each equity award médy the Company is done so pursuant to a writeeesment that contains a
clause prohibiting certain activities that are ishe¢mntal to the Company. Pursuant to this clauseindental activity by an equity award
recipient can result in the Comp¢s enforcement of a cle-back of equity granted to that employ

» Share ownership guidelines — The Company has adapigre ownership guidelines, which require our BE©hold a portion of
their annual base salary in shares of stock o€hrpany. This ensures that each executive will taaira significant amount of
wealth in our stock, and when the stock price desli executives will lose value as stockholdersfdaa significant portion of each
NEQ's compensation is awarded in equity, we believestbek ownership guidelines motivate the NEOs igngbersonal performan
and decision-making with stockholder value creatind improvement of our financial results on a lbegn basis. Other Senior
Managers generally have the same portion of TD&atkd to equity as the NEC

» Performance shares — To realize value on their @rgrant of performance shares, Senior Managerd\N&ts must satisfy
performance criteria, and then hold the performaeges until they are fully vested. For perforneasitares granted in and following
2009, 50% of the shares ultimately earned are vaitable until the second anniversary of the gdate and the other 50% of the
shares ultimately earned are not available ungilthfird anniversary of the grant date (in each calsgent a termination event after a
qualifying change in control). This additional hiolg period requires NEOs and Senior Managers taireemployed with the
Company and exposes the shares to additional maskeduring the holding period, thus aligning thieterests with those of our
stockholders
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» Claw-backs for restatements — Beginning in 2018,Gompensation Committee implemented a claw-balikypegarding cash
incentives for our NEOs. The claw-back provides thaur financial results were restated withinrh®nths of December 31 of the
respective performance year — whether through kesta wrongdoing — the Company has the legal righiecapture an appropriate
portion of any bonuses paid. This claw-back polias based upon, but exceeded the requirementseafiddel presented in the
Sarbanes Oxley Act of 2002. In addition, Mr. McVegmployment agreement includes the Company’s tigkgcapture all
compensation paid to him, whether in the form ahgahe Company’s Common Stock or any other forqproperty, as required by
Dodd-Frank and the Remuneration Code publishethdyinancial Conduct Authority (formerly the U.Kn&ncial Services
Authority).

» Limited maximum opportunity — Additionally, our anal incentive pool for executives is capped ancherxe implemented a
decreasing accrual rate for the incentive pool@mdEmployee Plan. This reduces the likelihoochefNEOs and Senior Managers
taking unnecessary risk for st-term gains

Other Employees

Our Risk Committee is comprised of department headsother managers and assesses our businesgissand plans to insure that the
appropriate policies and procedures are in placaéntifying, evaluating, measuring, monitoringdananaging significant risks. The Risk
Committee periodically prepares updates and reparthie Audit Committee and the Board of Directors

Conclusion

Based on our internal analysis and the controlsatein place, the Compensation Committee, thke R@nmittee and the Audit
Committee believe that the Company’s compensatidicips and practices for its employees do not arage excessive risk-taking or fraud
and are not reasonably likely to have a materiabesk effect on the Company.

EXECUTIVE COMPENSATION

Summary compensation table

The following table sets forth all compensationeiged during fiscal years 2010, 2011 and 2012 by(ip«Chief Executive Officer, (ii) Chief
Financial Officer, and (iii) Chief Information Offéer. These executives are referred to as our “naxrecutive officers” or “NEOs” elsewhere
in this Proxy Statement.

Non-Equity All Other
Incentive Plan

Compen-
Stock Option Compensatior
Name and Principal Salary Bonus Awards Awards sation
Position Year (%) ($) ($)(1) ($)(1) ($) ($)(2) Total ($)
Richard M. McVey 201z  500,00( — 2,351,001 — 1,800,00! 7,000 4,658,001
Chief Executive Office 2011  400,00( — 4,673,931  2,499,55; 2,050,001 7,00C 9,630,48.
201C  400,00( — 2,054,14! — 1,650,00! 7,00 4,111,124
Antonio L. DelLise 201z  300,00( — 1,145,87 — 650,00( 7,00 2,102,87
Chief Financial Officel 2011 241,66 — 314,39 — 700,00( 7,00C  1,263,06.
201C 200,001 — 199,91 — 500,00 7,00(C 906,91
Nicholas Themeli: 201z  300,00( — 505,14 — 1,100,001 7,00C 1,912,14
Chief Information Office 2011 270,837  40,00( 576,41( — 1,260,001 7,000 2,154,24.
201C  250,00( — 549,76! — 1,000,00! 7,00C 1,806,76!

(1) The amounts represent the aggregate granfalatalue of stock and option awards granted ley@ompany in 2010, 2011 and 2012, computed in dacce with FASB ASC Topic
718. For further information on how we accountdtwck-based compensation, see Note 10 to the ¢data financial statements included in the ComigApnual Report on Form 10-
K for the year ended December 31, 2012, filed wWithSEC on February 21, 2013. These amounts réflec€ompanys accounting expense for these awards and do mespond to th
actual amounts, if any, that will be recognizedt®y named executive officers. For 2011, these atsoefiect the retention grants made to Mr. McVesfhich a portion will be
annualized over a four year period and will redineesize of any annual awards that will be madsrtoduring such period as discussed above undemf@asation Discussion and
Analysis— Long Term Incentive— Equity-based Award”

(2) These benefits represent employer matching corimitsito the Compar's 401(k) defined contribution pla
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Grants of plan-based awards

The following table summarizes the grants of penfance shares, performance awards and restrictekl whits we made to the named
executive officers in 2012 as well as potentialqayg pursuant to certain performance-based compensarangements. There can be no
assurance that the grant date fair value of stecds will ever be realized.

Estimated
Future Grant
Payouts All Other Date
Under Non- Stock All Other Fair
Equity Awards: Option Exercise  Value of
Incentive Number Awards: or Base Stock
Plan Estimated Future Payouts Undet of Shares  Number of  Price of and
Awards(1) Equity Incentive Plan Awards(2) of Stock Securities Option Option
Grant Approval Target Threshold Target Maximum or Units Underlying  Awards Awards
Name Date Date ($) #) (#) (#) (#)(3) Options (#) ($/Sh) ($)(4)
Richard M . McVey 1/13/201:  1/13/201: 1,916,31. — — — — — — —
1/13/201:  1/13/201: — — — — 48,61¢ — —  1,548,90!
2/15/201;  2/15/201: — 13,08¢ 26,17¢ 39,267 — — — 802,09«
Antonio L. DeLise 1/13/201:  1/13/201: — 854 1,707 2,561 — — — 52,30:
1/13/201:  1/13/201: — — — — 35,69: — — 1,093,57.
Nicholas Themeli: 1/13/201:  1/13/201: 1,225,18: — — — — — — —
1/13/201:  1/13/201: — — — — 10,56¢ — — 323,83«
2/15/201;  2/15/201: — 2,84¢ 5,691 8,531 — — — 181,31!

(1) Represents the grant of an award pursuanet®énformance Incentive Plan for the 2012 perfoneaeriod. As such awards do not have a threshatthgimum payout, the amounts
disclosed in the table reflect the amounts thatlvbave been payable to Messrs. McVey and Therifglis award had been in effect during the 201Iquerance perioc

(2) Reflects the number of performance shares dopeance awards that would vest based on the Ehvathievement by the Company of pre-tax operdtingme targets for the 2012
calendar year performance period. For each perfocemahare or performance award earned, a parttaipand be awarded an equal number of shares tfatesl stock that would vest
and cease to be restricted stock in equal 50%llimstats on each of the second and third anniversai the date of grant of the applicable perforreashare or performance award. For
2012, the ps-out achievement of the performance shares andrpeafece awards was 92.5% of tar¢

(3) Restricted stock units vest in three equal ahimstallments beginning on the first anniversdaye of the grant, except that 32,520 of the meftistock units granted to Mr. DeLise vest
in five equal annual installments which began obr&ary 13, 2013 and thereafter will vest on Jand&rgf 2014 through 201

(4) The value of a performance share, performan@edior restricted stock unit is based on thevaiue of such award, computed in accordance witSBBASC Topic 718. For further
information on how we account for stock-based campéon, see Note 10 to the consolidated finarsté@éments included in the Company’s Annual Repoform 10-K for the year
ended December 31, 2012, filed with the SEC onu=elr21, 2013
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Outstanding equity awards at fiscal year end

The following table summarizes unexercised stodioap and shares of restricted stock and restristeck units that had not vested and
related information for each of our named executifficers as of December 31, 2012. The market vafuestricted stock awards and restric
stock units is based on the closing price of thexgany’'s Common Stock on December 31, 2012 of $35.30

Option Awards Stock Awards
Number of
Number of Number of Shares or Market
Securities Securities Units of Value of
Underlying Underlying Option Stock That Shares or
Unexercised Unexercised Exercise Units of
Options Options Option Have Not Stock That
#) #) Price Expiration Vested Have Not
Name Exercisable(1 Unexercisable(1 ($) Date (#)(2) Vested ($)
Richard M. McVey 25,00( — 15.6( 1/6/201* 341,26 12,046,65
150,00( — 12.9¢ 1/12/201°
287,00( — 10.9: 1/15/201¢
27,49¢ 192,47 21.5¢ 1/19/202:
Antonio L. DelLise 75,00( — 9.9t 8/1/201¢ 55,23: 1,949,72!
Nicholas Themeli: 2,53¢ — 15.6( 1/6/201* 50,67: 1,788,68!
8,64¢ — 11.1¢ 1/9/201¢
28,88( — 12.9¢ 1/12/201°
35,85( — 10.9: 1/15/201¢

(1) 25% of the “unexercisable” options shown for. MicVey vested on January 15, 2013 and the rengimyitions will vest 25% on each of January 15, 281d 2015, and 12.5% on
January 15, 2016, subject to his continued employitieough the vesting date. The stock options aldlb vest and become exercisable in the evergrtdin terminations of his
employment. SeExecutive Compensati— Potential termination or change in control paymeats! benefitfor additional information

(2) Each share of restricted stock and each resdrigtock unit represents one share of the Compaymmon Stock that is subject to forfeiture if épplicable vesting requirements are not
met. Shares of restricted stock and restricteckaiaits vest in three substantially equal annustiditiments commencing on the first anniversanhefdate of grant, except that (i) of the
119,565 restricted stock units granted to Mr. Mc\deyJanuary 19, 2011, 12.5% vested on Februar@Qi®, 25% vested on January 15, 2013 and the remgamstricted stock units w
vest 25% on each of January 15, 2014 and 2015] 21566 on January 15, 20186, (ii) of 32,520 of therieted stock units granted to Mr. DeLise on Janu8, 2012, 20% vested on
February 13, 2013 and the remaining restricteckstods will vest in four equal annual installmebeginning on the second anniversary of the grat#, diii) of the 67,961 restricted
stock units granted to Mr. McVey dated January2D4,1, 34% vested February 15, 2012, 33% vestechdad, 2013 and 33% will vest January 15, 2014ddnte 48,616 restricted
stock units granted on January 13, 2012, one tkistied on February 15, 2013 and the remaindenestl equally on January 15, 2014 and 2015, andfiajes of restricted stock
received as a result of achievement of targetsecbl the 2010, 2011 and 2012 performance shamsla will vest in two equal installments on eatthe second and third
anniversaries of the original grant date. Generakigting is subject to the NEOs continued emplayrtirough the vesting date, except that sharesstificted stock and restricted stock
units will vest in the event of certain terminasoof employment and in certain circumstances may wgon a change in control. 3&eecutive Compensation — Potential termination or
change in control payments and benefor additional information

Option exercises and stock vested

The following table summarizes each exercise afkstptions, each vesting of restricted stock amated information for each of our
named executive officers on an aggregated basisgi2012.

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

Name (#) [EI]EH)] #) ®$2
Richard M. McVey 1,007,03 30,956,61 158,89 4,868,60:
Antonio L. DelLise — — 19,651 602,29(
Nicholas Themeli: 137,46. 2,396,20: 54,26: 1,662,58!

(1) Value realized represents the market value on @be af exercise in excess of the exercise p
(2) Value realized represents the market value on éte af vesting
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Nonqualified Deferred Compensation

The following table sets forth information with pest to vested RSUs held by Mr. McVey as of Decem3lie 2012, for which he has
elected to defer the delivery of the underlyingrekauntil the earlier of (i) his separation of seev(within the meaning of Code Section 409A),
subject to the six-month delay required under Caeletion 409A, (ii) a change of control of the Comypand (iii) the calendar year in which
the fifth anniversary following vesting occurs. MAcVey was eligible to elect to defer the settletngfithe RSUs awarded in whole or in part
(seeLong-term incentives — Equity-based Awaatisve).

. Registrant
Executive Contributions Aggregate

Contributions Earnings Aggregate Aggregate
in in Last Withdrawals / Balance at
Last Fiscal Yeal in Last Fiscal Yeat Last Fiscal
Fiscal Year Distributions Year-End

Name ®)Q) ©) ®)Q) ) $)G)
Richard M. McVey 1,232,87 0 190,22¢ 0 1,423,10

(1) Reflects the market value of the Common Stawdeunlying 23,107 and 14,946 RSUs that vested onugeyp 15, 2012 and February 19, 2012, respectitelged on the closing price of
our Common Stock on such dates of $31.86 and $3&8gectively. In addition, it includes the vaaseof such dates of amounts accrued and unpaid ardieidend equivalent right in
2011, which amounts are equal to any ordinary dastiends paid the holders of our Common Stockdh12 Such amounts will be paid at the same timeipticable RSU is paid. The
amount reported as “Executive Contributions” is redlected in the Summary Compensation Table fwafi 2012 as such RSUs were granted in fiscal 2@dlare reflected in theStock
Awards” column of the Summary Compensation Tabiestah year. In accordance with SEC rules, thetgtate value of the RSUs was determined under FAS8 Topic 718, which
amount included the value of the right to receiédénds.

(2) Aggregate Earnings with respect to vested antlivered RSUs includes changes in the markeewaifithe shares of Common Stock underlying the Ri$ided on the closing price of
our Common Stock on December 31, 2012 of $35.3adtition, it includes the value of amounts accrueder a dividend equivalent right in 2012 thatevenpaid as of December 31,
2012, which amounts are equal to any ordinary dastends paid the holders of our Common Stockdf2 Such amounts will be paid at the same timeyipdicable RSU is pai

(3) The vested and undelivered RSUs were previaeglgrted in the “Stock Awards” column of the Sumyn@ompensation Table for fiscal year 2011. In adance with SEC rules, the
grant date value of the RSUs was determined und8BFASC Topic 718, which amount included the vadfiehe right to receive dividends. The value of Aggregate Balance at Last
Fiscal Year End for the RSUs were determined bytipiying the number of RSUs by $35.30, the cloginige per share of our Common Stock on Decembe2@®112, plus the value of
accrued but unpaid dividend equivalel

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

On January 19, 2011, effective February 1, 2011 ,NiwVey and the Company entered into an amendedestdted employment
agreement (the CEO Employment Agreeméiiproviding for an initial four-year term with soessive one-year automatic renewals unless
either party elects not to extend the term at IB@stays prior to the last day of the term.

The CEO Employment Agreement provides that Mr. MgMdl be employed by us as Chief Executive Offiemd Chairman of the
Board of Directors, and his employment may be teat@d by him or by the Company at any time. Mr. Mg\é annual base salary under the
CEO Employment Agreement is $500,000 per year.

Under the CEO Employment Agreement, Mr. McVey igible to receive an annual bonus in accordanck thi2 Company’s annual
performance incentive plan as in effect from timéine and is entitled to participate in all behpfans and programs available to our other
senior executives, at a level commensurate witerathnior management of the Company.

The CEO Employment Agreement provides for severgagenents and benefits (subject to Mr. McVey’s exien of a waiver and
general release) if Mr. McVey’s employment is temated under various conditions. See below ubtecutive Compensation — potential
termination or change in control payments and bigsédr a description of such payments and benefits.

The CEO Employment Agreement provides that any dygains and annual incentive awards received byMdiey will be subject to
potential claw-back under policies adopted by Camyda comply with applicable law, rules or otheguatory requirements.
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For purposes of the CEO Employment Agreement, “€agsnerally means Mr. McVey's:

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

* conviction of, or plea of guilty cnolo contenderto, a crime relating to us or any of our affiligtes any felony; o

» material breach of his employment agreement orcéingr material written agreement with

For purposes of the CEO Employment Agreement, “Geedson” generally means:

« Mr. McVey’s no longer holding the title of Chief Egutive Officer, or the failure of the Board to noate him as a director or, once

elected to the Board, the failure of the Boardléztehim as Chairmar

» a material diminution in his duties, authoritiesesponsibilities or the assignment of duties spoasibilities materially adversely
inconsistent with his the-current position (other than as a result of histepto be a director

» our material breach of his employment agreen
 arelocation of his principal place of businessnofre than 50 miles; ¢

 our failure to obtain a reasonably satisfactoryttem agreement from any successor to all or sutisligrall of our assets to assume .
agree to perform our obligations under his emplaytnagreemen

For purposes of the CEO Employment Agreement, “@kan Control” generally means:
e an acquisition representing 50% or more of the dgoetbvoting power of our then outstanding secusj!

« achange in the majority of the members of our Baaring any two-year period, unless such memhergpproved by two-thirds of
the Board members who were members at the begimfisgch period or members whose nominations weepgroved

» our merger or consolidation, other than (a) a tatisn resulting in our voting securities outstamgdimmediately prior thereto
continuing to represent more than 50% of the coetbivoting power of the voting securities of suchvsting entity immediately after
such transaction or (b) a transaction effectedhfglément a recapitalization (or similar transactiorwhich no person acquires more
than 50% of the combined voting power of our thetstanding securities;

» our stockholders’ approval of a plan of completgiilation or the consummation of the sale or digjposof all or substantially all of
our assets other than (a) the sale or disposifiafi or substantially all of our assets to a béiaf owner of 50% or more of the
combined voting power of our outstanding votingwsiies at the time of the sale or (b) pursuard gpinoff type transaction of such
assets to our stockholde

Severance Pay Plan

Messrs. DeLise and Themelis do not have employagrements with us but are entitled to severange@ats and benefits under the
Company’s Severance Pay Plan (tHgeverance Plal) in the event their employment is terminated Isyfer any reason other than a
termination for Cause. The Severance Plan provitesp to 24 weeks of continued base salary antdirmoed healthcare coverage based on th
number of years of an employee’s consecutive sewith us prior to termination.

“Cause” is generally defined in the Severance Bkf(i) an employee’s act or omission resultingntended to result in personal gain at
our expense; (i) an employee’s misconduct; (i@fprmance of duties by an employee in a mannedleesn to be materially unsatisfactory;
(iv) “cause” (or words of like import) as definealan agreement between us and the employee; an(@jnployee’s improper disclosure of
proprietary or confidential information or tradecsss, or intellectual property that we are undeéuty to protect.
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As of December 31, 2012, the following executivesenventitled to the severance payments if termihlbyethe Company without Cause:

Executive Years of Servict Severance Entitlement
Delise 6 24 week
Themelis 8 24 week

* Represents continued base salary and healthcaeeage

Proprietary Information and Non-Competition Agreemés

Each of the NEOs has entered into, and is sulpettiet terms of, a Proprietary Information and Nampetition Agreement with us that
contains, among other things, (i) certain provisiprohibiting disclosure of our confidential infaation without our prior written consent,
(i) certain non-competition provisions that resttheir engaging in certain activities that arenpetitive with us during their employment and
for one year thereafter for the CEO, and six mottibseafter for the CFO and CIO, and (iii) certaim-solicitation provisions that restrict their
recruiting, soliciting or hiring our nonclerical @hoyees or consultants, or soliciting any persoardity to terminate, cease, reduce or diminist
their relationship with us, during their employmand for two years thereafter.

Potential termination or change in control paymentsand benefits

Mr. McVey is entitled to certain payments and béagfursuant to his employment agreement and @tiperements entered into between
us and him upon a termination of his employmermtgirtain circumstances or in the event of a Changgontrol of the Company.
Messrs. Themelis and DeLise do not have employmgmements with us but are entitled to severange@ats and benefits under the
Severance Plan and pursuant to certain equity grant

The following tables estimate the payments we wiadbligated to make to each of our NEOs as dtrefhis termination or
resignation under the circumstances shown or beaais Change in Control, in each case assumingeuent had occurred on December 31,
2012. We have calculated these estimated paymeniedét SEC disclosure requirements. The estimatgoh@nts are not necessarily indica
of the actual amounts any of our NEOs would receiv@ich circumstances. The table excludes (i) @meation amounts accrued through
December 31, 2012 that would be paid in the nowuatse of continued employment, such as accruedrpaid salary, and (ii) vested acco
balances under our 401(k) Plan that are generadlifable to all of our salaried employees. Whergligpble, the information in the table use
price per share for our Common Stock of $35.30¢thsing price on December 31, 2012. In additiohere applicable, the amounts listed for
bonuses reflect the actual amounts paid to the NB(2012, since the hypothetical termination oa@ge in Control date is the last day of the
fiscal year for which the bonus is to be determined
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Payments and Benefits for Mr. McVey

Performance Restricted
Restricted Stock Stock
Health Stock Award Option Unit Payment
Base Benefits Acceleration Acceleration Acceleration Acceleration Reduction
Salary Bonus(2) ?3) 4)(5) (6) @) (8)(9) (20) Total
(6] ® (6] (6] ® (6] (6] (6] (6]

Termination Without Cause or for Good

Reason Outside a Change in Contrc

Protection Period“CCPF") 1,000,00t 3,666,66 23,08: 1,855,40: 427,39! 755,59: 1,055,15: — 8,783,29.
Termination Without Cause, for Good

Reason, Death or by the Company due

to Disability, during a CCPP, but prior

to a Change in Contr( 1,000,001 3,666,66 23,08: 1,855,40: 854,79( 1,511,18 2,110,341 — 11,021,46
Termination Without Cause, for Good

Reason, Death or by the Company ¢

to Disability, upon or within 18 montt

following a Change in Contrc 1,000,00t 3,666,66 23,08: 3,710,84. 854,79( 1,511,18: 2,110,341 — 12,876,90
Award is not continued, assumed or has no

new rights substituted upon a Change

in Control (no termination — — — 3,710,84. 854,79( — 3,299,521 — 7,865,15'
Termination for Cause or Without Good

Reasor — — — — — — — — —
Death, or by the Company due to

Disability, outside of CCP 500,00( 1,833,33 15,38 3,710,84. 854,79( 1,322,291 3,496,301 — 11,732,94

(1) The CEO Employment Agreement provides thatMkVey will receive continued payment of his basksafor 24 months following termination if (i) hesmployment is terminated
outside of a Change in Control Protection Periadd@fined below) for any reason other than histddas voluntary resignation without Good Reasoel(iding due to his providing a
notice of non-extension of the term of the agredraéfeast 90 days prior to the end of the terfhN@n-Extension Notic8), due to our providing a NoExtension Notice, or by us for
a result of his having a disability or for Cause {&nhanced Non-Change in Control Terminatinor (i) he resigns for Good Reason or his empient is terminated for any reason
other than his resignation without Good Reasording due to his providing a Non-Extension Notja&)by us for Cause, in any case, within three tprior to a “change in control
event” within the meaning of Section 409A of thed€por within 18 months after a Change in Contsadlefined in the agreement (such periodGhénge in Control Protection Peridd
or“ CCPP” and any such terminatior* Change in Control Terminatic”).

The CEO Employment Agreement provides that Mr. Mg Ml receive continued payment of his base safaryl2 months following termination if his emplogmt is terminated outsic
of a Change in Control Protection Period due tadieisth, due to our providing a Non-Extension Notareby us for as a result of his having a disgb{l “ Standard Non-Change in
Control Terminatior”).

(2) The CEO Employment Agreement provides thatMiVey will receive an amount equal to two times éngrage annual cash bonus for the three yeanstpriermination (payable in 24
equal monthly installments) in the event of an Erdeal No-Change in Control Termination or a Change in Cdriftesmination.

The CEO Employment Agreement provides that MrVEIc will receive an amount equal to his averagauahnash bonus for the three years prior to tertimingpayable in 12 equal
monthly installments) in the event of a Standardi-Change in Control Terminatio

(3) The CEO Employment Agreement provides that wiepay the cost of continuation health coverageup to 18 months following an Enhanced Non-Changeontrol Termination or a
Change in Control Terminatio
The CEO Employment Agreement provides that we pelf the cost of continuation health coverage foroup2 months following a Standard MChange in Control Terminatio
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(4) Pursuant to the Restricted Stock Agreement betweemd Mr. McVey made as of January 15, 2!

» all unvested restricted shares will fully vest uisdeath or disability

* subject to the next bullet, 17,968 restricted shand fully vest if we terminate his employmentthout Cause or he resigns for Good Reason

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

(5) Pursuant to the Performance Share Agreements betwgegnd Mr. McVey dated January 15, 2010 and dgrdia 2011

» all unvested shares of restricted stock grantédrtdMcVey upon settlement of his performance shéttes* McVey Settlement Shar”) will fully vest upon his death or disabilit

* in the event of a termination of employment with@atuse or for Good Reason, 50% of the unvested M&éttlement Shares will fully vest; a

* in the event of a Change in Control within threonths following Mr. McVey'’s resignation for GoBgtason, a termination without Cause within 24 mefbllowing a Change in
Control, or if prior to a Change in Control it istdrmined that the McVey Settlement Shares willbetontinued, assumed or have new rights sukestitherefor in accordance with
the 2004 Stock Incentive Plan, all unvested McVettl&ment Shares will fully vest. The table abossuenes that the McVey Settlement Shares would bheseme fully vested upon
a Change in Contro

(6) Pursuant to the Performance Award Agreement betwsemd Mr. McVey dated February 15, 20

* in the event of termination of employment doeéath or disability prior to the settlement dathich occurred in the first fiscal quarter of 2Q1the “ Settlement Dat®, then he
would have been entitled to receive 100% of theeshef restricted stock that he would have recehaxtihe been employed on the Settlement Date, loaste actual achievement
of the performance goal, which shares would haealfelly vested on the Settlement Dz

* in the event of termination of employment with&€ause or for Good Reason prior to the Settlefdeate, then he would have been entitled to reced® of the shares of restricted
stock that he would have received had he been gegblon the Settlement Date, based on the actusdwechent of the performance goal, which shares dvbalie been fully vested
on the Settlement Date; a

« the Compensation Committee had discretion terdene the treatment of the performance shares agohange in Control occurring prior to the Settdat Date based on the likely
level of achievement of the performance goal orSatlement Date. For the purposes of the tableehwe have assumed that the Compensation Committelel have granted
Mr. McVey the number of shares of restricted sttt would have become fully vested upon a Chan@oitrol based on actual performar

(7) Pursuant to the Stock Option Agreement betweemdsva. McVey dated January 19, 20:

* in the event of termination of employment due tattleor disability 50% of the unvested portion af tption will become fully vested and exercisa

* in the event of termination of employment with&€ause or for Good Reason (i) outside of a C@R portion of the option that would have becom&te@ in the 12 month period
following such termination will become fully vestadd exercisable and (ii) during a CCPP, any pontiothe option that would have become vestedeér2éh month period following
such termination will become fully vested and eigadle; anc

* in the event of termination of employment assult of our providing a NoBxtension Notice under his employment agreemeatutivested portion of the option will continue &s
following such termination as if such terminaticedmot occurrec

(8) If prior to a Change in Control, the CompermaiCommittee determines that the restricted stoits granted to Mr. McVey under the Restricted 8tdait Agreements between us and
him dated January 14, 2011 and January 13, 2012etibe continued, assumed or have new rightstisutes! therefore, all unvested restricted stocksunill fully vest upon the Chang

in Control. If such awards do not vest upon a CleangControl, then in the event of a terminatiorenfployment without Cause upon or within 24 momtha Change in Control 100%

the restricted stock units granted to Mr. McVeyl wast. Fifty percent of the unvested shares dficted stock units will vest upon his death oradhiity.

(9) Pursuant to the Restricted Stock Unit Agreemenvéen us and Mr. McVey dated January 19, 2!

* in the event of termination of employment due tatteor disability 50% of the unvested RSUs will e immediately veste:

* in the event of termination of employment with@€ause or for Good Reason, (i) outside of a C@R#P portion of the RSUs that would have becoméedeis the 12 month period
following such termination will become immediatelgsted and (ii) during a CCPP, any portion of ti#JR that would have become vested in the 24 maribgfollowing such
termination will become immediately vested; ¢

* in the event of termination of employment assult of our providing a Non-Extension Notice unbis employment agreement, the unvested portisgheRSUs will continue to vest
following such termination as if such terminaticedmot occurrec

(10) Mr. McVey's employment agreement provides thahy payments or benefits paid or provided tm iould be subject to, or result in, the impositifrihe excise tax imposed by
Section 4999 of the Code, then the amount of sagimpnts will be automatically reduced to one ddéas than the amount that subjects such payméhétexcise tax, unless he
would, on a net aft-tax basis, receive less compensation than if tigenpat were not so reduce
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Payments and Benefits for Mr. DeLise

Performance
Restricted Stock Restricted
Health Share Stock Unit
Base Benefits Acceleration(3) Acceleration Acceleration
Salary(1) 2) 4) (5) (6) Total
o ) (%) 6] (%) $) (%) (%)
Termination Without Cause 138,46: 10,78¢ — — — 149,25(
Termination Without Cause within 24 months follogyie
Change in Contrc 138,46 10,78¢ 449,93« 55,73¢ — 654,92:
Award is not continued, assumed or has no newsigh
substituted upon a Change in Con — — 334,71! 55,73¢ 1,499,79 1,890,24.
Death/Disability — — 224,96’ 27,86¢ 749,89t 1,002,73;

(1) In accordance with the Severance Plan, Mr. Delssmtitled to 24 weeks of continued base salary @permination of his employment without Cat
(2) In accordance with the Severance Plan, Mr. Delssmtitled to 24 weeks of continued healthcare @@eupon a termination of his employment withoati§2
(3) Pursuant to the Restricted Stock Agreements betwsamd Mr. DeLise made as of January 15, 2

« all unvested shares of restricted stock wilyfuest upon a termination of his employment with€ause that occurs within 24 months followinghefge in Control (as such terms
are defined in the 2004 Stock Incentive Plan);

* 50% of the unvested shares of restricted stockwegt upon his death or disabili
(4) Pursuant to the Performance Share Agreements betwgeand Mr. DeLise dated January 15, 2010 andcada28, 2011

* 50% of the unvested shares of restricted soakted to Mr. DeLise upon settlement of his pen@mnce shares (theDeLise Settlement Shargswill fully vest upon his death or
disability;

* in the event of a termination without Causenmt24 months following a Change in Control, opiifor to a Change in Control it is determined tiiet DeLise Settlement Shares will
not be continued, assumed or have new rights sutestitherefor in accordance with the 2004 Stoclkemtive Plan, all unvested DeLise Settlement Shailefully vest. The table
above assumes that the DeLise Settlement Shardd hexe become fully vested upon a Change in Cbr

(5) Pursuant to the Performance Share Agreemewebetus and Mr. DeLise dated January 13, 201heirvent of termination of employment due to deattlisability prior to the
settlement date (which occurred in the first fispadrter of 2013) (the Settlement Dat®, then he would have been entitled to receive 5% e shares of restricted stock that he would
have received had he been employed on the Setttedad®, based on the actual achievement of themeahce goal, which shares would have been fuliyedeon the Settlement Date.
In addition, the Compensation Committee had digumetb determine the treatment of the performamaees upon a Change in Control occurring priohéoSettlement Date based on
likely level of achievement of the performance gmalthe Settlement Date. For the purposes of thle &bove, we have assumed that the Compensatimm@®e would have granted
Mr. DeLise the maximum number of shares of regdattock which would have become fully vested up@hange in Control based on actual performe

(6) If prior to a Change in Control, the CompermaiCommittee determines that the restricted stois granted to Mr. DeLise under the RestricteccBtdnit Agreements between us and
him dated January 14, 2011 and January 13, 2012etibe continued, assumed or have new rightstisutes! therefore, all unvested restricted stocksunill fully vest upon the Chang
in Control. If such awards do not vest upon a CleangControl, then in the event of a terminatiorenfployment without Cause upon or within 24 momtha Change in Control 100%
the restricted stock units granted to Mr. DeLis# vést. Fifty percent of the unvested shares sfrieted stock units will vest upon his death cadiility.
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Payments and Benefits for Mr. Themelis

Restricted Performance Restricted
Health Stock Share Stock Unit
Base Benefits Acceleration Acceleration Acceleration
Salary(1) @ (3)(4) 5) (6) Total
(%) (%) (%) (%) (%) (%)
Termination Without Cause 138,46: 10,78¢ — — — 149,25(
Termination Without Cause within 24 months follogyie
Change in Contrc 138,46 10,78¢ 975,79¢ 185,81 — 1,310,86
Award is not continued, assumed or has no newsigh
substituted upon a Change in Con — — 613,65! 185,81 812,88t 1,612,36.
Death/Disability — — 487,89¢ 92,91( 406,44 987,25

(1) In accordance with the Severance Plan, Mr. Thengeéstitled to 24 weeks of continued base salapnua termination of his employment without Cat
(2) In accordance with the Severance Plan, Mr. Theneéstitled to 24 weeks of continued healthcareecage upon a termination of his employment with@atise
(3) Pursuant to the Restricted Stock Agreements betwsamd Mr. Themelis made as of January 15, Z

« all unvested shares of restricted stock wilyfuest upon a termination of his employment with€ause that occurs within 24 months followinghefge in Control (as such terms
are defined in the 2004 Stock Incentive Plan);

* 50% of the unvested shares of restricted stockwegt upon his death or disabili
(4) Pursuant to the Performance Share Agreements betwgegnd Mr. Themelis dated January 15, 2010 amghiwp 28, 2011
* 50% of the unvested shares of restricted sgoakted to Mr. Themelis upon settlement of hisqrenfince shares (theThemelis Settlement Shatgsvill fully vest upon his death or
disability; and
* in the event of a termination without Causehimit24 months following a Change in Control, opiifor to a Change in Control it is determined tthegt Themelis Settlement Shares will

not be continued, assumed or have new rights sutestitherefor in accordance with the 2004 Stocketive Plan, all unvested Themelis Settlementehaill fully vest. The table
above assumes that the Themelis Settlement Shargd hvave become fully vested upon a Change inrGbi

(5) Pursuant to the Performance Award Agreementédest us and Mr. Themelis dated February 15, 2@lthd event of termination of employment due tatliea disability prior to the
settlement date (which occurred in the first fispadrter of 2013) (the Settlement Dat®, then he would have been entitled to receive 5% e shares of restricted stock that he would
have received had he been employed on the SettidDag¢e, based on the actual achievement of theimeance goal, which shares would have been fullyeceon the Settlement Date.
In addition, the Compensation Committee had digmmeb determine the treatment of the performameges upon a Change in Control occurring priohéoSettlement Date based on
likely level of achievement of the performance gmalthe Settlement Date. For the purposes of thle &bove, we have assumed that the Compensatimm@®e would have granted
Mr. Themelis the maximum number of shares of ret&td stock that would have become fully vested up@hange in Control based on actual performe

(6) If prior to a Change in Control, the Compensatiam@nittee determines that the restricted stock wnasted to Mr. Themelis under the Restricted Stdok Agreements between us ¢
him dated January 14, 2011 and January 13, 2012etibe continued, assumed or have new rightstisutes! therefore, all unvested restricted stocksunill fully vest upon the Chang
in Control. If such awards do not vest upon a CleandgControl, then in the event of a terminatiorenfployment without Cause upon or within 24 momtha Change in Control 100%
the restricted stock units granted to Mr. Themeilsvest. Fifty percent of the unvested sharesestricted stock units will vest upon his deathisability.

Compensation plans

For information with respect to the securities autted for issuance under equity compensation pesetEquity Compensation Plan
Informationin Item 12 of our Annual Report on Form 10-K foetpear ended December 31, 2012, which is incorpdragrein by reference
and has been delivered to you with this Proxy 8tatd.
Compensation Committee interlocks and insider partipation

No member of our Board’s Compensation Committeeskeaged as one of our officers or employees atiamg. None of our executive
officers serves as a member of the compensatiomitbee of any other company
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that has an executive officer serving as a membeuoBoard of Directors. None of our executiveicdfs serves as a member of the board of
directors of any other company that has an exeewtficer serving as a member of our Board's Comspéan Committee.

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 Common Stock. We review relationsaigstransactions in which the Company and outeélparties or their immediate family
members are participants to determine whether selated persons have a direct or indirect materiatest. As required under SEC rules,
transactions that are determined to be directipdirectly material to the Company or to a relgpagity are disclosed in this Proxy Statemen
addition, the Audit Committee reviews and approsesg related party transaction that is requiredetalisclosed. Set forth below is information
concerning transactions with our related partiaes ihrequired to be disclosed under SEC rules.

Principal stockholder broker-dealer client

Prior to the divestiture of all of its stock ownleifsin the Company in February 2012, JPMorgan,afraur broker-dealer clients, owned
more than five percent of the outstanding shareminfCommon Stock. For January and February 2018, @illion, or 4.8% of our total
revenues for such period, were generated by JPMorga

We have an agreement with JPMorgan as a brokeerdeant. This agreement governs JPMorgan’s adoessd activity on, our
electronic trading platform. Under the agreemelMdrgan is granted a worldwide, non-exclusive aod-transferable license to use our
electronic trading platform. We may only provide tbricing and other content provided by JPMorgatiése of our institutional investor
clients approved by JPMorgan to receive such confafditionally, institutional investors must beppved by JPMorgan before being able to
engage in transactions with JPMorgan on our plattfdrhis agreement also provides for the fees apéreses to be paid by JPMorgan for its
use of our electronic trading platform.

Registration rights agreement

JPMorgan was a party to our sixth amended andteesstagistration rights agreement. Stockholders areca party to this agreement are
provided certain rights to demand registrationhafres of Common Stock and to participate in a tegdien of our Common Stock that we may
decide to do, from time to time.

Indemnification agreements

We have entered into an indemnification agreemdtit @ach of our outside directors. The indemnifmatgreements and our certificate
of incorporation and bylaws require us to indemioify directors and officers to the fullest exteatrpitted by Delaware law.

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% obatstanding Common Stock
are subject to the reporting requirements of Sectig(a) of the Securities Exchange Act of 1934raended, which requires them to file
reports with respect to their ownership of our Canrstock and their transactions in such CommonkS®ased solely upon a review of
(i) the copies of Section 16(a) reports that Makketss has received from such persons for trangectioour Common Stock and their
Common Stock holdings for the 2012 fiscal year @indhe written representations of such persoms tlo annual Form 5 reports were requirec
to be filed by them for the fiscal year, the Comphglieves that all
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reporting requirements under Section 16(a) for disdal year were met in a timely manner by itediors, executive officers and beneficial
owners of more than 10% of its Common Stock, exttegitMessrs. DeLise, McVey and Themelis each fidate report covering the surren
of shares to the Company on January 15, 2012 igfystdx withholding obligations upon the vestinfgsbares of restricted stock, and

Mr. Themelis filed a late report covering the sattent of performance shares on February 3, 2012.

Other matters

As of the date of this Proxy Statement, the Comparows of no other matters that will be presentaccbnsideration at the Annual
Meeting. If any other matters properly come betbeeAnnual Meeting, it is the intention of the mers named in the enclosed proxy card to
vote the shares they represent as such personsagkésable. Discretionary authority with respecstich other matters is granted by the
execution of the enclosed proxy card.

Stockholder proposals for 2014 Annual Meeting

In order to be considered for inclusion in the Camys proxy statement and proxy card relating 82814 Annual Meeting of
Stockholders, any proposal by a stockholder subthjjursuant to Rule 14a-8 of the Securities Exchaag of 1934, as amended, must be
received by the Company at its principal executiffices in New York, New York, on or before DecemBé6, 2013. In addition, under the
Company’s bylaws, any proposal for consideratioth@at2014 Annual Meeting of Stockholders submitigé stockholder other than pursuant
to Rule 14a-8 will be considered timely if it icetved by the Secretary of the Company at its fpaiexecutive offices between the close of
business on November 26, 2013 and the close ohéssion December 26, 2013 and is otherwise in ¢anga with the requirements set forth
in the Company’s bylaws.
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MARKETAXESS HOLDINGS INC.
299 PARK AVENUE
NEW YORK, NY 10171

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INKAS FOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the defore the cut-off date or meeting
date. Have your proxy card in hand when you acttesweb site and follow the
instructions to obtain your records and to createlactronic voting instruction forr

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred ly company in mailing proxy
materials, you can consent to receiving all fupnexy statements, proxy cards and
annual reports electronically via e-mail or theemniet. To sign up for electronic
delivery, please follow the instructions above ¢bevusing the Internet and, when
prompted, indicate that you agree to receive oesgproxy materials electronically in
future years

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gatistructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortimgelate. Have your proxy card in
hand when you call and then follow the instructic

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have
provided or return it to Vote Processing, c/o Bridge, 51 Mercedes Way, Edgewood,
NY 11717.

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

The Board of Directors recommends you vote FOR thiollowing:

1. Election of Director:
01 Richard M. McVey
02 Steven L. Begleiter

For Against Abstain

a o 0O

03
04
05

Stephen P. Casper
David G. Gomach

Carlos M. Hernandez

06 Ronald M. Hersch

07 John Steinhardt

08 James J. Sullivan

OO0oOoOooo O
OO0ooOooo o
OO0oOoOooo O

For address change/comments, mark here. (see edoeiiastructions)

O

authorized officer.

Signature [PLEASE SIGN WITHIN BO> Date

Please sign exactly as your name(s) appear(s) ierdoen signing as attorney, executor, administratoother fiduciary, please give full title aschu
Joint owners should each sign personally. All haddeust sign. If a corporation or partnership, géesign in full corporate or partnership name, by

—

The Board of Directors recommends you vote FOR th For Against Abstain

following proposal(s):

2. To ratify the appointment of PricewaterhouseCoopéRBas [] O O
the Company'’s independent registered public ac@ogifirm
for the year ending December 31, 20
O o 0O

3. To approve, on an advisory basis, the compensafitie
Company’s named executive officers as discloseder2013
Proxy Statemen

NOTE: UNLESS OTHERWISE SPECIFIED BY THE
UNDERSIGNED, THIS PROXY WILL BE VOTED FOR THE
ELECTION OF THE NOMINEES FOR DIRECTOR LISTED
ABOVE AND FOR PROPOSALS 2 AND 3, AND WILL BE
VOTED BY THE PROXYHOLDERS AT THEIR DISCRETIOI
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 DIRECTOR’
RECOMMENDATIONS, JUST SIGN BELOW - NO BOXES
NEED BE CHECKED

Signature (Joint Owners) Date
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2013 ANNUAL MEETING OF STOCKHOLDERS OF MARKETAXESS HOLDINGS INC.
June 6, 2013

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

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K
is/are available at www.proxyvote.cam

MARKETAXESS HOLDINGS INC.

The undersigned hereby appoints Richard M. McVaypAio L. DeLise and Charles R. Hood, jointly aederally, as proxies
and attorneys of the undersigned, with full powlesubstitution and resubstitution, to vote all gsaof stock which the
undersigned is entitled to vote at the Annual Megtf Stockholders of MarketAxess Holdings Incb#&held on Thursday,
June 6, 2013, or at any postponement or adjournthergof.

You are encouraged to indicate your choices by mankg the appropriate boxes, as specified on the resse side, but you
need not mark any boxes if you wish to vote in acadance with the Board of Directors’ recommendations

Address change/comments

(If you noted any Address Changes and/or Commdrttéen please mark corresponding box on the residge)

Continued and to be signed on reverse side




