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Registration Fee (1)
4.25% Senior Notes due 2024 $500,000,000 99.653% $498,265,000 $64,400.00

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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Prospectus supplement

(To prospectus dated January 23, 2013)

$500,000,000

4.25% Senior Notes due 2024

We are offering $500 million aggregate principal amount of 4.25% Senior Notes due 2024. The Notes will bear
interest at a rate of 4.25% per year. We will pay interest on the Notes semi-annually in arrears on June 1 and
December 1 of each year, beginning on December 1, 2014. The Notes will mature on June 1, 2024. We may redeem
all or a portion of the Notes at our option at any time at the �make-whole redemption price� described under �Description
of the Notes�Redemption�Optional Redemption.� Commencing on or after March 1, 2024 (three months prior to the
maturity date of the Notes), we may redeem some or all of the Notes, at any time in whole or from time to time in
part, at a redemption price equal to 100% of the principal amount of the Notes being redeemed plus accrued and
unpaid interest to, but excluding, the redemption date. If a Change of Control Triggering Event (as defined herein)
occurs, we will be required to offer to purchase the Notes from holders on terms described in this prospectus
supplement.

The Notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. The
Notes will be general unsecured obligations of ours and will rank equally with all of our existing and future
unsubordinated and unsecured obligations. The Notes will not be guaranteed by any of our subsidiaries.

The Notes are a new issue of securities with no established trading market. We do not intend to apply for a listing of
the Notes on any securities exchange.

Investing in these securities involves risks. See �Risk Factors� beginning on page S-6.
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Per Note Total
Public offering price(1) 99.653% $ 498,265,000
Underwriting discount 0.65% $ 3,250,000
Proceeds, before expenses, to us(1) 99.003% $ 495,015,000

(1) Plus accrued interest from May 29, 2014, if settlement occurs after that date.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The Notes will be ready for delivery in book-entry form through the facilities of The Depository Trust Company and
its participants on or about May 29, 2014.

Joint Book-Running Managers

J.P. Morgan Wells Fargo Securities
Co-Manager

Mizuho Securities

The date of this prospectus supplement is May 19, 2014.

Edgar Filing: NASDAQ OMX GROUP, INC. - Form 424B5

Table of Contents 3



Table of Contents

Table of Contents

Prospectus Supplement

About the Prospectus Supplement S-1
Summary S-2
Risk Factors S-6
Use of Proceeds S-8
Ratios of Earnings to Fixed Charges S-9
Description of Other Indebtedness S-10
Description of the Notes S-12
United States Federal Income and Estate Tax Consequences S-32
Underwriting S-36
Legal Matters S-40
Experts S-40
Where You Can Find More Information S-40
Incorporation of Certain Documents by Reference S-40

Table of Contents

Prospectus

About This Prospectus 1
Where You Can Find More Information 1
Incorporation of Certain Documents by Reference 2
Cautionary Statement Regarding Forward-Looking Statements 3
Risk Factors 5
Summary 6
Ratio of Earnings to Fixed Charges and Preferred Stock Dividends 7
Use of Proceeds 8
Description of Securities 8
Description of Capital Stock 8
Description of Debt Securities 11
Description of Other Securities 13
Plan of Distribution 14
Legal Matters 16
Experts 16

S-i

Edgar Filing: NASDAQ OMX GROUP, INC. - Form 424B5

Table of Contents 4



Table of Contents

ABOUT THE PROSPECTUS SUPPLEMENT

You should rely only upon the information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus filed by us with the Securities and Exchange Commission,
or SEC. We have not, and the underwriters have not, authorized any other person to provide you with different or
additional information. If anyone provides you with different or additional information, you should not rely on it.
Neither we nor the underwriters are making an offer to sell the Notes in any jurisdiction where the offer or sale is not
permitted. You should assume the information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates.

This prospectus supplement contains the terms of this offering of Notes. This prospectus supplement may add, update
or change information contained or incorporated by reference in the accompanying prospectus. In addition, the
information incorporated by reference in the accompanying prospectus may have added, updated or changed
information in the accompanying prospectus. If information in this prospectus supplement is inconsistent with any
information in the accompanying prospectus (or any information incorporated therein by reference), this prospectus
supplement will apply and will supersede such information in the accompanying prospectus.

It is important for you to read and consider all information contained in this prospectus supplement, the accompanying
prospectus and the documents they incorporate by reference in making your investment decision. You should also
read and consider the additional information under the caption �Where You Can Find More Information� in this
prospectus supplement and the accompanying prospectus.

Throughout this prospectus supplement, unless otherwise specified: the �Company,� �NASDAQ OMX,� �we,� �us� and �our�
refer to The NASDAQ OMX Group, Inc.; �Nasdaq� refers to The Nasdaq Stock Market, Inc., as that entity operated
prior to the business combination with OMX AB (publ) (�OMX�); and �The NASDAQ Stock Market� refers to the
registered national securities exchange operated by The NASDAQ Stock Market LLC.

S-1
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SUMMARY

This summary highlights the information contained elsewhere, or incorporated by reference, in this prospectus
supplement. Because this is only a summary, it does not contain all of the information that may be important to you.
For a more complete understanding of this offering, we encourage you to read this entire prospectus supplement, the
accompanying prospectus and the documents to which we refer you. You should read the following summary together
with the more detailed information and consolidated financial statements and the notes to those statements included
elsewhere in this prospectus supplement and the accompanying prospectus and incorporated by reference herein.

The NASDAQ OMX Group, Inc.

NASDAQ OMX is a leading global exchange group that delivers trading, clearing, exchange technology, regulatory,
securities listing, and public company services across six continents. Our global offerings are diverse and include
trading and clearing across multiple asset classes, access services, market data products, financial indexes, capital
formation solutions, financial services, corporate solutions and market technology products and services. Our
technology powers markets across the globe, supporting derivatives trading, clearing and settlement, cash equity
trading, fixed income trading and many other functions.

In the U.S., we operate The NASDAQ Stock Market, a registered national securities exchange. The NASDAQ Stock
Market is the largest single cash equities securities market in the U.S. in terms of listed companies and in the world in
terms of share value traded. As of March 31, 2014, The NASDAQ Stock Market was home to 2,667 listed companies
with a combined market capitalization of approximately $7.4 trillion. In addition, in the U.S. we operate two
additional cash equities trading markets, three options markets and an electronic platform for trading of U.S.
Treasuries. In March 2014, we launched NASDAQ Private Market, or NPM, a marketplace for private growth
companies.

In Europe, we operate exchanges in Stockholm (Sweden), Copenhagen (Denmark), Helsinki (Finland), and Iceland, as
well as the clearing operations of NASDAQ OMX Clearing AB, as NASDAQ OMX Nordic. We also operate
exchanges in Tallinn (Estonia), Riga (Latvia) and Vilnius (Lithuania) as NASDAQ OMX Baltic. Collectively,
NASDAQ OMX Nordic and NASDAQ OMX Baltic offer trading in cash equities, bonds, structured products and
exchange traded funds, or ETFs, as well as trading and clearing of derivatives and clearing of resale and repurchase
agreements. Through NASDAQ OMX First North, our Nordic and Baltic operations also offer alternative
marketplaces for smaller companies. As of March 31, 2014, the exchanges that comprise NASDAQ OMX Nordic and
NASDAQ OMX Baltic, together with NASDAQ OMX First North, were home to 755 listed companies with a
combined market capitalization of approximately $1.4 trillion. We also operate NASDAQ OMX Armenia.

In addition, NASDAQ OMX Commodities operates a power derivatives exchange regulated in Norway and a
European carbon exchange. We also operate NOS Clearing ASA, or NOS Clearing, a leading Norway-based
clearinghouse primarily for over-the-counter, or OTC, traded derivatives for the freight market and seafood
derivatives market. In the U.K., we operate NASDAQ OMX NLX, a London-based market for trading of listed
short-term and long-term European (Euro and Sterling denominated) interest rate derivative products.

In some of the countries where we operate exchanges, we also provide investment firm, clearing, settlement and
central depository services.

Corporate Information
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We are incorporated in Delaware. Our executive offices are located at One Liberty Plaza, New York, New York,
10006 and our telephone number is (212) 401-8700. Our web site is http://www.nasdaqomx.com. Information
contained on our web site is not incorporated by reference into this prospectus supplement or the accompanying
prospectus.

S-2
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The Offering

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms of
the Notes, see �Description of the Notes� herein and �Description of Debt Securities� in the accompanying
prospectus.

Issuer The NASDAQ OMX Group, Inc.

Notes Offered $500 million aggregate principal amount of 4.25% Senior Notes due
2024 (the �Notes�).

Maturity June 1, 2024.

Interest Interest will accrue on the Notes at the rate of 4.25% per year, and will
be payable in cash semi-annually in arrears on June 1 and December 1 of
each year, commencing December 1, 2014. Interest on the Notes will be
computed on the basis of a 360-day year comprised of twelve 30-day
months. See �Description of the Notes�Principal, Maturity and Interest.�

The interest rate payable on the Notes will be subject to adjustment from
time to time as described under �Description of the Notes�Interest Rate
Adjustment.�

Ranking The Notes will be general unsecured obligations of ours and will rank
equally with all of our existing and future unsubordinated obligations,
including our 4.00% Senior Notes due 2015 (the �4.00% Notes�), 5.25%
Senior Notes due 2018, 5.55% Senior Notes due 2020, 3.875% Senior
Notes due 2021 and our Senior Credit Facility. See �Description of Other
Indebtedness.�

Holders of any of our future secured indebtedness and other secured
obligations will have claims that are prior to your claims as holders of the
Notes, to the extent of the value of the assets securing such indebtedness
and other obligations, in the event of any bankruptcy, liquidation or
similar proceeding.

As of March 31, 2014, after giving effect to this offering and the
expected use of proceeds thereof, we would have had approximately
$2,519 million aggregate principal amount of senior unsecured
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indebtedness outstanding, and we would have had no secured
indebtedness outstanding.

The Notes will be structurally subordinated to all existing and future
obligations of our subsidiaries, including claims with respect to trade
payables. As of March 31, 2014, after giving effect to this offering, but
without giving effect to the application of proceeds therefrom, our direct
and indirect subsidiaries would have had no indebtedness to which the
Notes would be structurally subordinated.

No Guarantees The Notes will not be guaranteed by any of our subsidiaries.

S-3
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Further Issues We may create and issue further notes ranking equally and ratably in all
respects with the Notes being offered hereby, so that such further notes
will be consolidated and form a single series with the Notes being
offered hereby. See �Description of the Notes�Further Issues.�

Optional Redemption We may redeem all or a portion of the Notes at our option at any time at
the �make-whole redemption price� described under �Description of the
Notes�Redemption�Optional Redemption.� Commencing on or after March
1, 2024 (three months prior to the maturity date of the Notes), we may
redeem some or all of the Notes, at any time in whole or from time to
time in part, at a redemption price equal to 100% of the principal amount
of the Notes being redeemed plus accrued and unpaid interest to, but
excluding, the redemption date.

Certain Covenants We will issue the Notes under an indenture that will, among other things,
limit our ability to:

�consolidate, merge or sell all or substantially all of our assets;

�create liens; and

�enter into sale and leaseback transactions.

All of these limitations will be subject to a number of important
qualifications and exceptions. See �Description of the Notes�Certain
Covenants.�

Use of Proceeds The net proceeds from the offering of the Notes, after deducting the
underwriting discount and our estimated offering expenses, will be
approximately $494.0 million. We expect to use the net proceeds from
the offering of the Notes, along with cash on hand, to refinance our
4.00% Notes and to repay a portion of the Term Loan under our Senior
Credit Facility. See �Use of Proceeds.�

Absence of Public Market The Notes are a new issue of securities with no established trading
market. Accordingly, we cannot assure you as to the development or
liquidity of any market for the Notes. The underwriters have advised us
that they currently intend to make a market in the Notes. However, they
are not obligated to do so, and they may discontinue any market making
activities with respect to the Notes without notice to you or us. We do not
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intend to apply for a listing of the Notes on any securities exchange.

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

S-4
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Trustee Wells Fargo Bank, National Association.

Risk Factors Investing in the Notes involves risk. See �Risk Factors� and the other
information included in or incorporated by reference in this prospectus
supplement for a discussion of factors you should carefully consider
before deciding to invest in the Notes.

S-5
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RISK FACTORS

Investing in the Notes involves risk. You should consider carefully the following risks and all of the information set
forth or incorporated by reference in this prospectus supplement, including the risks and uncertainties described
under the heading �Risk Factors� included in our Annual Report on Form 10-K for our most recent fiscal year and
our Quarterly Reports on Form 10-Q, as applicable, and elsewhere in our public filings before investing in the Notes
offered by this prospectus supplement.

Risks Relating to the Notes

The Notes will be structurally junior to the indebtedness and other liabilities of our subsidiaries.

We are a holding company with no direct operating businesses other than the equity interests of our subsidiaries. We
require dividends and other payments from our subsidiaries to meet cash requirements and to pay dividends on our
common stock. Minimum capital requirements mandated by regulatory authorities having jurisdiction over some of
our regulated subsidiaries indirectly restrict the amount of dividends paid upstream. If our subsidiaries are unable to
pay dividends and make other payments to us when needed, we may be unable to satisfy our obligations, which would
have a material adverse effect on our business, financial condition and operating results.

You will not have any claim as a creditor against our subsidiaries, and all existing and future indebtedness and other
liabilities, including trade payables, whether secured or unsecured, of those subsidiaries will be structurally senior to
the Notes. Furthermore, in the event of any bankruptcy, liquidation or reorganization of any of our subsidiaries, the
rights of the holders of the Notes to participate in the assets of such subsidiary will rank behind the claims of that
subsidiary�s creditors, including trade creditors (except to the extent we have a claim as a creditor of such subsidiary).
As a result, the Notes will be structurally subordinated to the outstanding indebtedness and other liabilities, including
trade payables, of our subsidiaries.

As of March 31, 2014, our direct and indirect subsidiaries had no indebtedness to which the Notes would be
structurally subordinated. Our subsidiaries generate substantially all of our revenues and net income and own
substantially all of our assets. As of March 31, 2014, our subsidiaries held approximately 96% of our consolidated
assets. In addition, the indenture will not restrict these subsidiaries from incurring additional indebtedness and will not
contain any limitation on the amount of other liabilities, such as trade payables, that may be incurred by these
subsidiaries.

The Notes will be effectively subordinated to all of our future secured indebtedness and other secured obligations.

The Notes will not be secured by any of our assets. As a result, the indebtedness represented by the Notes will be
effectively subordinated to any future secured indebtedness we may incur, as well as to other secured obligations, in
each case to the extent of the value of the assets securing such indebtedness. The terms of the indenture will permit us
to incur secured debt subject to some limitations. In the event of any distribution or payment of our assets in any
foreclosure, dissolution, winding up, liquidation or reorganization, or other bankruptcy proceeding, any secured
creditors would have a claim to their collateral superior to that of the Notes.

Downgrades or other changes in our credit ratings could affect our financial results and reduce the market value
of the Notes.

The credit ratings assigned to the Notes may not reflect the potential impact of all risks related to trading markets, if
any, for, or trading value of, the Notes. A rating is not a recommendation to purchase, hold or sell our debt securities,
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since a rating does not predict the market price of a particular security or its suitability for a particular investor. Either
rating organization may lower our rating or decide not to rate our securities in its sole discretion. The rating of our
debt securities is based primarily on the rating organization�s assessment of the likelihood of timely payment of interest
when due on our debt securities and the ultimate payment of principal of our debt securities on the final maturity date.
Any ratings downgrade could decrease the value of the Notes,
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increase our cost of borrowing or require certain actions to be performed to rectify such a situation. The reduction,
suspension or withdrawal of the ratings of our debt securities will not, in and of itself, constitute an event of default
under the indenture governing the Notes.

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

The Notes are redeemable at any time at our option, and we may choose to redeem some or all of the Notes from time
to time, especially when prevailing interest rates are lower than the rates borne by the Notes. If prevailing rates are
lower at the time of redemption, you would not be able to reinvest the redemption proceeds in a comparable
investment at an effective interest rate as high as the interest rates on the Notes being redeemed. See �Description of
the Notes�Redemption�Optional Redemption.�

There is no current public market for the Notes and a market may not develop.

The Notes are a new issue of securities with no established trading market. We cannot guarantee:

� the liquidity of any market that may develop for the Notes;

� your ability to sell the Notes; or

� the price at which you might be able to sell the Notes.
Liquidity of any market for the Notes and future trading prices of the Notes will depend on many factors, including:

� prevailing interest rates;

� our operating results; and

� the market for similar securities.
The underwriters have advised us that they currently intend to make markets in the Notes, but they are not obligated to
do so and may cease any market-making at any time without notice. We do not intend to apply for listing of any of the
Notes on any securities exchange. As a result, it may be difficult for you to find a buyer for the Notes at the time you
want to sell them and, even if you find a buyer, you might not receive the price you want.

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

The indenture governing the Notes will not contain any financial maintenance covenants and will contain only limited
restrictive covenants. The indenture will not limit our or our subsidiaries� ability to incur additional indebtedness, issue
or repurchase securities, pay dividends or engage in transactions with affiliates. We, therefore, may pay dividends and
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incur additional debt, including secured indebtedness in certain circumstances or indebtedness by, or other obligations
of, our subsidiaries to which the Notes would be structurally subordinated. Our ability to incur additional indebtedness
and use our funds for numerous purposes may limit the funds available to pay our obligations under the Notes. See
�Description of the Notes�Certain Covenants.�
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USE OF PROCEEDS

The net proceeds from the offering of the Notes, after deducting the underwriting discount and our estimated offering
expenses, will be approximately $494.0 million. We expect to use the net proceeds from the offering of the Notes,
along with cash on hand, to refinance our 4.00% Notes and to repay a portion of the Term Loan under our Senior
Credit Facility. For a discussion of the interest rate and maturity applicable to this indebtedness, see �Description of
Other Indebtedness.� Affiliates of the underwriters act as agents and/or lenders under our Senior Credit Facility and in
their capacities as lenders may receive a portion of the proceeds from this offering. In addition, the underwriters or
their affiliates may from time to time hold long or short positions in the 4.00% Notes for their own accounts or for the
accounts of customers and may receive a portion of the proceeds from this offering. See �Underwriting.�

S-8
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RATIOS OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges for each of the five years ended December 31, 2013 and the three months
ended March 31, 2014 are set forth below:

Three months ended March 31, 2014 Year ended December 31,
2013 2012 2011 2010 2009

As Adjusted(1) Actual
As

Adjusted(1) Actual
5.46x            5.64x 5.57x 5.76x 5.94x 5.23x 5.46x 4.29x

(1) After giving effect to this offering and the application of the estimated net proceeds thereof.
We computed ratios of earnings to fixed charges by dividing income from continuing operations before income taxes
and fixed charges by fixed charges. Fixed charges consist of interest expense on all debt obligations (including
amortization of deferred financing costs and accretion of debt discount) and the portion of operating lease rental
expense that is representative of the interest factor.

S-9
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DESCRIPTION OF OTHER INDEBTEDNESS

Senior Credit Facility

The Company entered into a credit agreement, dated September 19, 2011 (as amended, the �Senior Credit Facility�),
among the Company, as borrower, the financial institutions party thereto as lenders, Bank of America, N.A., as
administrative agent, swingline lender and issuing bank and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
JPMorgan Securities Inc., Nordea Bank AB (publ.), Merchant Banking, Skandinaviska Enskilda Banken AB (publ.),
UBS Securities LLC and Wells Fargo Securities, LLC as joint lead arrangers and joint bookrunning managers. The
Senior Credit Facility provides for a $1.2 billion senior unsecured five-year credit facility comprising a $750 million
revolving credit commitment (including a swingline facility and letter of credit facility) and a $450 million funded
term loan (the �Term Loan�). The loans under the Senior Credit Facility have a variable interest rate based on either the
London Interbank Offered Rate or the Federal Funds Rate, plus an applicable margin that varies with the Company�s
debt rating.

As of March 31, 2014, availability under the revolving credit commitment was $750 million.

Under the Senior Credit Facility, we are required to pay quarterly principal payments equal to 2.50% of the original
aggregate principal amount borrowed under the Term Loan. During 2013, we made required quarterly principal
payments totaling $45 million on the Term Loan and, in the first quarter of 2014, we made payments of $26 million
consisting of a required quarterly principal payment of $11 million and an optional prepayment of $15 million on the
Term Loan. As of March 31, 2014, $323 million was outstanding under the Term Loan.

The Senior Credit Facility contains financial and operating covenants. Financial covenants include an interest expense
coverage ratio and a maximum leverage ratio. Operating covenants include limitations on the Company�s and/or a
subsidiary�s ability to incur additional indebtedness, grant liens on assets, enter into affiliate transactions and pay
dividends. The Senior Credit Facility allows us to pay cash dividends on our common stock as long as certain leverage
ratios are maintained.

The Senior Credit Facility also contains customary affirmative covenants, including access to financial statements,
notice of defaults and certain other material events, maintenance of business and insurance, and events of default,
including cross-defaults to our material indebtedness.

The Company is permitted to repay borrowings under the Senior Credit Facility at any time in whole or in part,
without penalty. We are also required to repay loans outstanding under the Senior Credit Facility with net cash
proceeds from sales of property and assets of the Company and its subsidiaries (excluding inventory sales and other
sales in the ordinary course of business) and casualty and condemnation proceeds, in each case subject to specified
exceptions and thresholds.

4.00% Senior Notes Due 2015 and 5.55% Senior Notes Due 2020

On January 15, 2010, the Company completed the offering of $400 million aggregate principal amount of 4.00%
Notes and $600 million aggregate principal amount of 5.55% Senior Notes due 2020 (the �5.55% Notes� and, together
with the 4.00% Notes, the �2010 Notes�).

The 2010 Notes are general unsecured obligations of the Company and rank equally with all of its existing and future
unsubordinated obligations. The 2010 Notes are not guaranteed by any of the Company�s subsidiaries. The 2010 Notes
were issued under an indenture that, among other things, limits the Company�s ability to consolidate, merge or sell all
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or substantially all of its assets, create liens, and enter into sale and leaseback transactions.

The Company expects to use a portion of the net proceeds from this offering, along with cash on hand, to refinance the
4.00% Notes. See �Use of Proceeds.�
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5.25% Senior Notes Due 2018

On December 21, 2010, the Company completed the offering of $370 million aggregate principal amount of 5.25%
Senior Notes due 2018 (the �2018 Notes�).

The 2018 Notes are general unsecured obligations of the Company and rank equally with all of its existing and future
unsubordinated obligations. The 2018 Notes are not guaranteed by any of the Company�s subsidiaries. The 2018 Notes
were issued under an indenture that, among other things, limits the Company�s ability to consolidate, merge or sell all
or substantially all of its assets, create liens, and enter into sale and leaseback transactions. In addition, upon a change
of control triggering event (as defined in the indenture governing the 2018 Notes), the terms require us to repurchase
all or part of each holder�s 2018 Notes for cash equal to 101% of the aggregate principal amount purchased plus
accrued and unpaid interest, if any.

3.875% Senior Notes Due 2021

On June 7, 2013, the Company completed the offering of �600 million aggregate principal amount of 3.875% Senior
Notes due 2021 (the �2021 Notes�).

The 2021 Notes are general unsecured obligations of the Company and rank equally with all of its existing and future
unsubordinated obligations. The 2021 Notes are not guaranteed by any of the Company�s subsidiaries. The 2021 Notes
were issued under an indenture that, among other things, limits the Company�s ability to consolidate, merge or sell all
or substantially all of its assets, create liens, and enter into sale and leaseback transactions. In addition, upon a change
of control triggering event (as defined in the indenture governing the 2021 Notes), the terms require us to repurchase
all or part of each holder�s 2021 Notes for cash equal to 101% of the aggregate principal amount purchased plus
accrued and unpaid interest, if any.

S-11
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DESCRIPTION OF THE NOTES

The 4.25% Senior Notes due 2024 offered hereby (the �Notes�) will be issued under an indenture, dated as of June 7,
2013 (the �base indenture�) between The NASDAQ OMX Group, Inc. and Wells Fargo Bank, National Association, as
trustee (the �Trustee�) and a second supplemental indenture to be dated as of May 29, 2014 (the �supplemental indenture�
and, together with the base indenture, the �indenture�). In this Description of the Notes section, �we,� �us,� �our,� �NASDAQ
OMX� or the �Company� and similar words refer to The NASDAQ OMX Group, Inc. and not to any of its subsidiaries.

Because this section is a summary, it does not describe every aspect of the Notes and the indenture. This summary is
subject to, and qualified in its entirety by reference to, all the provisions of the Notes and the indenture, including
definitions of certain terms used therein. The terms of the Notes will include those stated in the indenture and those
made part of the indenture by reference to the Trust Indenture Act of 1939, as amended, or the �TIA.� You may obtain
copies of the Notes and the indenture by requesting them from us or the Trustee.

General

The Notes:

� Will be senior unsecured obligations of ours;

� Will rank equally with all of our other senior unsecured indebtedness from time to time outstanding, including
our 4.00% Senior Notes due 2015, 5.25% Senior Notes due 2018, 5.55% Senior Notes due 2020, 3.875% Senior
Notes due 2021 and all indebtedness under our Senior Credit Facility;

� Will be structurally subordinated to all existing and future obligations of our subsidiaries, including claims with
respect to trade payables; and

� Will be effectively subordinated in right of payment to all of our future secured indebtedness and other secured
obligations to the extent of the collateral securing any such indebtedness and other obligations.

The Notes will initially be limited to $500 million aggregate principal amount. The Notes will be issued in minimum
denominations of $2,000 and integral multiples of $1,000 in excess thereof.

Principal, Maturity and Interest

The Notes will bear interest at a rate of 4.25% per year. Interest on the Notes will be payable semi-annually in arrears
on June 1 and December 1 of each year, beginning on December 1, 2014, and will be computed on the basis of a
360-day year of twelve 30-day months. Interest on the Notes will accrue from and including the settlement date and
will be paid to holders of record on the May 15 and November 15 immediately before the applicable interest payment
date.

The Notes will mature on June 1, 2024. On the maturity date of the Notes, the holders will be entitled to receive 100%
of the principal amount of such Notes. The Notes will not have the benefit of any sinking fund.
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If any interest payment date, redemption date, or maturity date falls on a day that is not a business day, then payment
of interest may be made on the next succeeding business day and no interest will accrue because of such delayed
payment. With respect to the Notes, when we use the term �business day� we mean any day except a Saturday, a Sunday
or a day on which banking institutions in the applicable place of payment are authorized or required by law, regulation
or executive order to close.

Interest Rate Adjustment

The interest rate payable on the Notes will be subject to adjustment from time to time if either Moody�s or S&P (each
as defined below), or, in either case, any Substitute Rating Agency (as defined below) downgrades (or subsequently
upgrades) the credit rating assigned to the Notes, in the manner described below.
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If the rating from Moody�s (or any Substitute Rating Agency) of the Notes is decreased to a rating set forth in the
immediately following table, the interest rate on the Notes will increase such that it will equal the interest rate payable
on the Notes on the date of their issuance plus the percentage set forth opposite the ratings from the table below:

Moody�s Rating* Percentage
Ba1 0.25% 
Ba2 0.50% 
Ba3 0.75% 
B1 or below 1.00% 

* Including the equivalent ratings of any Substitute Rating Agency.
If the rating from S&P (or any Substitute Rating Agency) of the Notes is decreased to a rating set forth in the
immediately following table, the interest rate on the Notes will increase such that it will equal the interest rate payable
on the Notes on the date of their issuance plus the percentage set forth opposite the ratings from the table below:

S&P Rating* Percentage
BB+ 0.25% 
BB 0.50% 
BB- 0.75% 
B+ or below 1.00% 

* Including the equivalent ratings of any Substitute Rating Agency.
If at any time the interest rate on the Notes has been adjusted upward and either Moody�s or S&P (or, in either case, a
Substitute Rating Agency), as the case may be, subsequently increases its rating of the Notes to any of the threshold
ratings set forth above, the interest rate on the Notes will be decreased such that the interest rate for the Notes will
equal the interest rate payable on the Notes on the date of their issuance plus the percentages set forth opposite the
ratings from the tables above in effect immediately following the increase in rating. If Moody�s (or any Substitute
Rating Agency) subsequently increases its rating of the Notes to Baa3 (or its equivalent, in the case of a Substitute
Rating Agency) or higher, and S&P (or any Substitute Rating Agency) increases its rating to BBB- (or its equivalent,
in the case of a Substitute Rating Agency) or higher the interest rate on the Notes will be decreased to the interest rate
payable on the Notes on the date of their issuance. In addition, the interest rates on the Notes will permanently cease
to be subject to any adjustment described above (notwithstanding any subsequent decrease in the ratings by either or
both rating agencies) if the Notes become rated A3 and A- (or the equivalent of either such rating, in the case of a
Substitute Rating Agency) or higher by each of Moody�s and S&P (or, in either case, a Substitute Rating Agency
thereof), respectively (or by one rating agency in the event the Notes are only rated by one rating agency and we have
not obtained ratings from a Substitute Rating Agency).

Each adjustment required by any decrease or increase in a rating set forth above, whether occasioned by the action of
Moody�s or S&P (or, in either case, a Substitute Rating Agency), shall be made independent of any and all other
adjustments, provided, however, that in no event shall (1) the interest rate for the Notes be reduced to below the
interest rate payable on the Notes on the date of their issuance or (2) the total increase in the interest rate on the Notes
exceed 2.00% above the interest rate payable on the Notes on the date of their issuance.
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No adjustments in the interest rate of the Notes shall be made solely as a result of a rating agency ceasing to provide a
rating of the Notes. If at any time Moody�s or S&P ceases to provide a rating of the Notes for any reason, we will use
our commercially reasonable efforts to obtain a rating of the Notes from a Substitute Rating Agency, to the extent one
exists, and if a Substitute Rating Agency exists, for purposes of determining any
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increase or decrease in the interest rate on the Notes pursuant to the tables above (a) such Substitute Rating Agency
will be substituted for the last rating agency to provide a rating of the Notes but which has since ceased to provide
such rating, (b) the relative rating scale used by such Substitute Rating Agency to assign ratings to senior unsecured
debt will be determined in good faith by an independent investment banking institution of national standing appointed
by us and, for purposes of determining the applicable ratings included in the applicable table above with respect to
such Substitute Rating Agency, such ratings will be deemed to be the equivalent ratings used by Moody�s or S&P, as
applicable, in such table and (c) the interest rate on the Notes will increase or decrease, as the case may be, such that
the interest rate equals the interest rate payable on the Notes on the date of their issuance plus the appropriate
percentage, if any, set forth opposite the rating from such Substitute Rating Agency in the applicable table above
(taking into account the provisions of clause (b) above) (plus any applicable percentage resulting from a decreased
rating by the other rating agency). For so long as only one of Moody�s or S&P provides a rating of the Notes and no
Substitute Rating Agency is offered to replace the other rating agency, any subsequent increase or decrease in the
interest rate of the Notes necessitated by a reduction or increase in the rating by the agency providing the rating shall
be twice the percentage set forth in the applicable table above. For so long as none of Moody�s, S&P or a Substitute
Rating Agency provides a rating of the Notes, the interest rate on the Notes will increase to, or remain at, as the case
may be, 2.00% above the interest rate payable on the Notes on the date of their issuance, as the case may be.

Any interest rate increase or decrease described above will take effect on the next business day after the day on which
the rating change has occurred.

If the interest rate payable on the Notes is increased as described above, the term �interest,� as used with respect to the
Notes, will be deemed to include any such additional interest unless the context otherwise requires.

�Substitute Rating Agency� means, in our discretion at any time and from time to time, Fitch, Inc. or any other
�nationally recognized statistical rating organization� within the meaning of Section 3(a)(62) of the Exchange Act
selected by us (as certified to the Trustee by a resolution of our board of directors) as a replacement agency for
Moody�s or S&P, or either of them, as the case may be.

Ranking

The Notes will be general unsecured obligations of ours and will rank equally with all of our existing and future
unsubordinated obligations.

Holders of any secured indebtedness and other secured obligations will have claims that are prior to your claims as
holders of the Notes, to the extent of the value of the assets securing such indebtedness and other obligations, in the
event of any bankruptcy, liquidation or similar proceeding.

As of March 31, 2014, after giving effect to this offering and the expected use of proceeds thereof, we would have had
approximately $2,519 million aggregate principal amount of senior unsecured indebtedness outstanding and no
secured indebtedness outstanding. See �Use of Proceeds.�

We conduct our operations through subsidiaries. As a result, distributions or advances from our subsidiaries are a
major source of funds necessary to meet our debt service and other obligations. Contractual provisions, laws or
regulations, as well as our subsidiaries� financial condition and operating requirements, may limit our ability to obtain
cash required to pay our debt service obligations, including payments on the Notes. The Notes will be �structurally�
subordinated to all indebtedness and other obligations of our subsidiaries, including claims with respect to trade
payables. This means that in the event of bankruptcy, liquidation or reorganization of any of our subsidiaries, the
holders of Notes will have no direct claim to participate in the assets of such subsidiary but may only recover by virtue

Edgar Filing: NASDAQ OMX GROUP, INC. - Form 424B5

Table of Contents 26



of our equity interest in our subsidiaries (except to the extent we have a claim as a creditor of such subsidiary). As a
result, holders of all existing and future indebtedness and other liabilities of our subsidiaries, including trade payables
and claims of lessors under leases, have the right to be satisfied in full prior
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to our receipt of any payment as any equity owner of our subsidiaries. As of March 31, 2014, after giving effect to this
offering and the expected use of proceeds thereof, our subsidiaries would have had no indebtedness outstanding to
which the Notes would have been structurally subordinated.

Further Issues

The Notes will constitute a separate series of debt securities under the indenture, initially limited to $500 million.
Under the indenture, we may, without the consent of the holders of the Notes, issue additional Notes of the same or a
different series from time to time in the future in an unlimited aggregate principal amount; provided, that if any such
additional Notes are not fungible with the Notes offered hereby (or any other tranche of additional Notes) for U.S.
federal income tax purposes, then such additional Notes will have different CUSIP numbers than the Notes offered
hereby (and any such other tranche of additional Notes). The Notes offered hereby and any additional Notes of the
same series would rank equally and ratably and would be treated as a single class for all purposes under the indenture.
This means that, in circumstances where the indenture provides for the holders of debt securities of any series to vote
or take any action, any of the outstanding Notes, as well as any additional Notes of such series that we may issue, will
vote or take action as a single class.

Payment of Additional Amounts by a Foreign Successor Issuer

A Foreign Successor Issuer is any entity that is organized in a jurisdiction other than the United States, any state
thereof or the District of Columbia and becomes a successor of The NASDAQ OMX Group, Inc. as a result of a
merger of The NASDAQ OMX Group, Inc. with and into such entity after the date hereof in accordance with the
provisions set forth in �Certain Covenants�Merger, Consolidation or Sale of Assets�.

All payments made under or with respect to the Notes by any Foreign Successor Issuer will be made free and clear of
and without withholding or deduction for or on account of any present or future tax, duty, levy, impost, assessment or
other governmental charge (including, without limitation, penalties, interest and other similar liabilities related
thereto) of whatever nature (collectively, �Taxes�) imposed or levied by or on behalf of any jurisdiction in which such
Foreign Successor Issuer is organized, resident or doing business for tax purposes or from or through which such
Foreign Successor Issuer makes any payment on the Notes or any department or political subdivision thereof (each, a
�Relevant Taxing Jurisdiction�), unless such Foreign Successor Issuer is required to withhold or deduct Taxes by law.
For the avoidance of doubt a Relevant Taxing Jurisdiction shall not include the United States, any state thereof or the
District of Columbia. If a Foreign Successor Issuer is required by law to withhold or deduct any amount for or on
account of Taxes of a Relevant Taxing Jurisdiction from any payment made under or with respect to the Notes, the
Foreign Successor Issuer, subject to the exceptions listed below, will pay additional amounts (�Additional Amounts�) as
may be necessary to ensure that the net amount received by each holder of the Notes after such withholding or
deduction (including withholding or deduction attributable to Additional Amounts payable hereunder) will not be less
than the amount the holder would have received if such Taxes had not been withheld or deducted.

A Foreign Successor Issuer will not, however, pay Additional Amounts to a holder or beneficial owner of Notes:

(a) to the extent the Taxes giving rise to such Additional Amounts would not have been imposed but for the
holder�s or beneficial owner�s present or former connection with the Relevant Taxing Jurisdiction (other than
any connection resulting from the acquisition, ownership, holding or disposition of Notes, the receipt of
payments thereunder and/or the exercise or enforcement of rights under any Notes);
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(b) to the extent the Taxes giving rise to such Additional Amounts would not have been imposed but for the
failure of the holder or beneficial owner of Notes, following the Foreign Successor Issuer�s written request
addressed to the holder, to the extent such holder or beneficial owner is legally eligible to do so, to comply
with any certification, identification, information or other reporting requirements, whether required by
statute, treaty, regulation or administrative practice of a Relevant Taxing Jurisdiction, as a precondition to
exemption from, or reduction in the rate of deduction or withholding of, Taxes imposed by the Relevant
Taxing Jurisdiction (including, without limitation, a certification that the holder or beneficial owner is not
resident in the Relevant Taxing Jurisdiction);
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(c) with respect to any estate, inheritance, gift, sales, personal property or any similar Taxes;

(d) if such holder is a fiduciary or partnership or person other than the sole beneficial owner of such payment
and the Taxes giving rise to such Additional Amounts would not have been imposed on such payment had
the holder been the beneficiary, partner or sole beneficial owner, as the case may be, of such Note (but only
if there is no material cost or expense associated with transferring such Note to such beneficiary, partner or
sole beneficial owner and no restriction on such transfer that is outside the control of such beneficiary,
partner or sole beneficial owner);

(e) to the extent the Taxes giving rise to such Additional Amounts would not have been imposed but for the
presentation by the holder of any Note, where presentation is required, for payment on a date more than 30
days after the date on which payment became due and payable or the date on which payment thereof is duly
provided for, whichever occurs later;

(f) with respect to any withholding or deduction that is imposed on a payment to an individual and that is
required to be made pursuant to the European Council Directive on the taxation of savings income which
was adopted by the ECOFIN Council on June 3, 2003 or any law amending, implementing or complying
with, or introduced in order to conform to such directive (the �EU Savings Tax Directive�) or is required to be
made pursuant to the Agreement between the European Community and the Swiss Confederation dated
October 26, 2004 providing for measures equivalent to those laid down in the EU Savings Tax Directive (the
�EU-Swiss Savings Tax Agreement�) or any law or other governmental regulation amending, implementing or
complying with, or introduced in order to conform to, such agreement;

(g) with respect to any withholding or deduction required pursuant to Section 1471(b) of the Internal Revenue
Code of 1986, as amended (the �Code�), or otherwise imposed pursuant to Sections 1471 through 1474 of the
Code, any regulations or agreements thereunder, official interpretations thereof, or any law implementing an
intergovernmental approach thereto; or

(h) any combination of items (a), (b), (c), (d), (e), (f) and (g).
A Foreign Successor Issuer will (i) make any such withholding or deduction required by applicable law and (ii) remit
the full amount deducted or withheld to the relevant authority in accordance with applicable law. The Foreign
Successor Issuer will make reasonable efforts to obtain certified copies of tax receipts evidencing the payment of any
Taxes so deducted or withheld from each Relevant Taxing Jurisdiction imposing such Taxes. The Foreign Successor
Issuer will provide to the Trustee, within a reasonable time after the date the payment of any Taxes so deducted or
withheld are due pursuant to applicable law, either a certified copy of tax receipts evidencing such payment, or, if such
tax receipts are not reasonably available to the Foreign Successor Issuer, such other documentation that provides
reasonable evidence of such payment by the Foreign Successor Issuer.

At least 30 calendar days prior to each date on which any payment under or with respect to the Notes is due and
payable, if the Foreign Successor Issuer will be obligated to pay Additional Amounts with respect to such payment
(unless such obligation to pay Additional Amounts arises after the 35th day prior to the date on which payment under
or with respect to the Notes is due and payable, in which case it will be promptly thereafter), the Foreign Successor
Issuer will deliver to the Trustee an officers� certificate stating that such Additional Amounts will be payable and the
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amounts so payable and will set forth such other information necessary to enable the Trustee to pay such Additional
Amounts to holders on the payment date. The Foreign Successor Issuer will promptly publish a notice in accordance
with the provisions set forth in ��Notices� stating that such Additional Amounts will be payable and describing the
obligation to pay such amounts.

A Foreign Successor Issuer will indemnify and hold harmless the holders of Notes, and, upon written request of any
holder of Notes, reimburse such holder for the amount of (i) any Taxes levied or imposed by a Relevant
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Taxing Jurisdiction and payable by such holder in connection with payments made under or with respect to the Notes
held by such holder; and (ii) any Taxes levied or imposed with respect to any reimbursement under the foregoing
clause (i) or this clause (ii), so that the net amount received by such holder after such reimbursement will not be less
than the net amount such holder would have received if the Taxes giving rise to the reimbursement described in
clauses (i) and/or (ii) had not been imposed, provided, however, that the indemnification obligation provided for in
this paragraph shall not extend to Taxes imposed for which the holder of the Notes would not have been eligible to
receive payment of Additional Amounts hereunder by virtue of clauses (a) through (h) above or to the extent such
holder received Additional Amounts with respect to such payments.

In addition, a Foreign Successor Issuer will pay any stamp, issue, registration, court, documentation, excise or other
similar taxes, charges and duties, including interest and penalties with respect thereto, imposed by any Relevant
Taxing Jurisdiction at any time after the merger described above in respect of the execution, issuance, registration or
delivery of the Notes or any other document or instrument referred to thereunder and any such taxes, charges or duties
imposed by any Relevant Taxing Jurisdiction at any time after the merger described above as a result of, or in
connection with, any payments made pursuant to the Notes and/or the enforcement of the Notes and/or any other such
document or instrument.

The obligations described under this heading will survive any termination, defeasance or discharge of the indenture
and will apply mutatis mutandis to any successor Person to any Foreign Successor Issuer (other than a Person
organized under the laws of the United States, any state thereof or the District of Columbia) and to any jurisdiction in
which such successor is organized or is otherwise resident for tax purposes or any jurisdiction from or through which
payment is made by such successor or its respective agents. Whenever the indenture or this �Description of the Notes�
refers to, in any context, the payment of principal, premium, if any, interest or any other amount payable under or with
respect to any Note, such reference includes the payment of Additional Amounts or indemnification payments as
described hereunder, if applicable.

Redemption

Optional Redemption

The Notes will be redeemable, in whole or in part from time to time, at our option, at a redemption price (the
�make-whole redemption price�) equal to the greater of (i) 100% of the principal amount of the Notes, and (ii) as
determined by the Quotation Agent (as defined below), the sum of the present values of the remaining scheduled
payments of principal and interest on the Notes (exclusive of interest accrued and unpaid as of the date of
redemption), discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate (as defined below), plus 30 basis points, plus accrued and unpaid interest
thereon to the date of redemption. However, if the redemption date is after a record date and on or prior to a
corresponding interest payment date, the interest will be paid on the redemption date to the holder of record on the
record date.

Notwithstanding the foregoing, at any time on or after March 1, 2024 (three months before their maturity date), the
Notes will be redeemable, as a whole or in part, at our option and at any time or from time to time, at a redemption
price equal to 100% of the principal amount of the Notes to be redeemed plus accrued and unpaid interest thereon to,
but excluding, the date of redemption.

Notice of any redemption will be mailed at least 30 days, but not more than 60 days, before the redemption date to
each registered holder of Notes to be redeemed. Any notice of redemption will be given prior to the applicable
redemption date and, any such redemption of notice may, at our discretion, be subject to one or more conditions
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precedent, including, but not limited to, completion of securities offerings or other corporate transactions.

If money sufficient to pay the redemption price of all of the Notes (or portions thereof) to be redeemed on the
redemption date is deposited with the Trustee or paying agent on or before the redemption date and certain other
conditions are satisfied, then on and after such redemption date, interest will cease to accrue on the Notes (or such
portion thereof) called for redemption.
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�Comparable Treasury Issue� means that United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of selection
and in accordance with customary financial practice, in pricing new issues of corporate notes of comparable maturity
to the remaining term of the Notes.

�Comparable Treasury Price� means, with respect to any redemption date, (i) the average of four Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations, the
average of all such quotations.

�Quotation Agent� means a Reference Treasury Dealer appointed by us.

�Reference Treasury Dealer� means (i) each of J.P. Morgan Securities LLC or a Primary Treasury Dealer (as defined
herein) selected by Wells Fargo Securities, LLC or any of their respective affiliates that is a primary U.S. Government
securities dealer in New York City (a �Primary Treasury Dealer�), and their respective successors, provided, however,
that if any of the foregoing shall cease to be a Primary Treasury Dealer, we will substitute therefor another Primary
Treasury Dealer; and (ii) any other Primary Treasury Dealer selected by us.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in
each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference
Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as
a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption date.

If we elect to redeem less than all of the Notes, and such Notes are at the time represented by a global note, then the
depositary will select by lot the particular interests to be redeemed. If we elect to redeem less than all of the Notes,
and any of such Notes are not represented by a global note, then the Trustee will select the particular Notes to be
redeemed in a manner it deems appropriate and fair (and the depositary will select by lot the particular interests in any
global note to be redeemed).

We may at any time, and from time to time, purchase the Notes at any price or prices in the open market or otherwise.

Tax Redemption

If, as a result of:

(a) any amendment to, or change in, the laws (or regulations or rulings promulgated thereunder) of any Relevant
Taxing Jurisdiction which is announced and becomes effective after the date on which a Foreign Successor
Issuer becomes a Foreign Successor Issuer (or, where a jurisdiction in question does not become a Relevant
Taxing Jurisdiction until a later date, such later date); or

(b)
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any amendment to, or change in, the official application or official interpretation of the laws, regulations or
rulings of any Relevant Taxing Jurisdiction which is announced and becomes effective after the date on
which a Foreign Successor Issuer becomes a Foreign Successor Issuer (or, where a jurisdiction in question
does not become a Relevant Taxing Jurisdiction until a later date, such later date),

such Foreign Successor Issuer would be obligated to pay, on the next date for any payment and as a result of that
amendment or change, Additional Amounts or indemnification payments as described above under ��Payment of
Additional Amounts by a Foreign Successor Issuer� with respect to the Relevant Taxing Jurisdiction, which
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such Foreign Successor Issuer reasonably determines it cannot avoid by the use of reasonable measures available to it,
then such Foreign Successor Issuer may redeem all, but not less than all, of the Notes, at any time thereafter, upon not
less than 30 nor more than 60 days� notice, at a redemption price of 100% of their principal amount, plus accrued and
unpaid interest, if any, to the redemption date. Prior to the giving of any notice of redemption described in this
paragraph, a Foreign Successor Issuer will deliver to the Trustee:

(a) a certificate signed by an officer of such Foreign Successor Issuer stating that the obligation to pay t
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