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INTERACTIVE BROKERS GROUP, INC.
One Pickwick Plaza
Greenwich, Connecticut 06830

March 12, 2009
Dear Stockholder:

You are cordially invited to attend the ZDABnnual Meeting ofStockholdes of Interactive Broker&roup,
Inc. We will hold the meeting ofiuesdayApril 21, 20® at9:30a.m.,EasternTme,atl 6 escal e Restaur ant
Steamboat Rad, Greenwich, CT 06830V e hope that you will be able to attend.

Details regarding admission to the meeting and the business to be conducted are described in the Notice of
Internet Availability of Proxy Materials you received in the mail and in thisypstatement. We have also made
available a copy of our 28Annual Report with this proxy statement. We encourage you to read our Annual
Report. Itincludes our audited financial statements and provides information about our business and products.

Secuities and Exchange Commission rules allow companies to furnish proxy materials to their
stockholders on the InterneiVe are pleased to take advantagehe$erules and believe that they enable us to
provide you with the information you need, while nrakdelivery more efficient and more environmentally
friendly. In accordance with these new rules, we haveasiotice of Internet Availability of Proxy Materials to
each of our stockholders providing instructions on how to access our proxy materia@@wshnual Report over
the Internet.

Your vote is very important to udVhether or not you plan to attend the meeting in person, your shares
should be represented and voted.

Sincerely,

T S

Thomas Peterffy
Chief Executive Officer, President and
Chairman d the Board of Directors
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INTERACTIVE BROKERS GROUP, INC.
One Pickwick Plaza
Greenwich, Connecticut 06830

Notice of 20® Annual Meeting of Stockholders

TIME AND DATE 9:30 a.m., Eastern Time, on Tuesdayyil 21, 20(®

PLACE | 6escal e RStsamat Raad Greeniioh,CT 06830

ITEMS OF BUSINESS e To elect seven directors to the Board of Directors to serve until the
annual st ockholGand utdtheinespectiva g

successors have been elected and qualified.

e To ratify the appmtment of Deloitte & Touche LLP as our
independent registered public accounting firm for our fiscal year
ending December 31, 200

e To transact such other business as may properly come before the
Annual Meeting.

ADDITIONAL INFORMATION Additional information regarding the items of business to be acted on at th
Annual Meeting is included in the accompanying Proxy Statement.

RECORD DATE The record date for the determination of the stockholders entitled to vote ¢
Annual Meeting, or any adjournmenr postponements thereof, is the close
business ofrebruary 24200.

INSPECTION OF LIST OF A list of the stockholders of record askdbruary 24, 200%ill be available

STOCKHOLDERS OF RECORD for inspection at the Annual Meeting, and for tengpsior to the Annual
Meeting, during ordinary business hours at our offices at One Pickwick Pl
Greenwich, CT 06830. Please contact our Corporate Secretary-@1203
8046 if you wish to inspect the list of stockholders prior to the Annual Mee

PROXY VOTING Your vote is very important. Whether or not you plan to attend the
Annual Meeting, we encourage you to read this proxy statement and
submit your proxy or voting instructions as soon as possible. For specific
instructions on how to vote youw shares, please refer to the instructions on
the Notice you received in the mail, the section entitledoting Instruction
and Information beginning on pagel of this proxy statement or, if you
requested to receive printed proxy materials, your enclosed pxy card.

Important Notice of Internet Availability of Proxy Materials for the St ockholder Meeting

to be Held onApril 21, 2009. The Proxy Statement and our 208 Annual Report are available
at www.proxyvote.com

By Order of the Board of Directors,

= rx}(

PaulJ. Brody
Chief Financial Officer, Treasurer and Secretary

March 12, 2009
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INTERACTIVE BROKERS GROUP, INC.
One Pickwick Plaza
Greenwich, Connecticut 06830

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDER S

April 21, 2009

INTRODUCTION

This Proxy Statement is furnished in connection with a solicitation of proxies by the Board of Directors
(t h Boaréd) of Interactive Brokers Groypnc., a Delaware corporation, to be used at ouBZGthual Meeting of
Stockholdes ¢ h Annual Meeting) on TuesdayApril 21, 2009at9:30a.m.,EasterriTime, and at any
adjournmats or postponements of the Annual Meg. This Proxy Statement and the accompanying form of proxy
are first being rade available on or aboltarch 12, 2009

When we use the terms fAiCompany, 6 fAwe, 0 Ausodo and fAou
Delaware corporation, and its cofidated subsidiaries.

VOTING INSTRUCTION A ND INFORMATION
Why did | receive a Notice regarding the Availability of Proxy Materials?

In accordance with Securities and Exchange CommigsidnS Er@es,)instead of mailing a printed copy
of our proxy materidd, we may send a Notice of I nternet Availabili
stockholders. All stockholders will have the ability to access the proxy materials on a website referred to in the
Notice or to request a printed set of these mateatat® charge. You will not receive a printed copy of the proxy
materials unless you specifically request one. Instead, the Notice instructs you as to how you may access and review
all of the important information contained in the proxy materials vidrtegnet and submit your vote via the
Internet or telephonically.

In addition, you may request to receive future proxy materials on an ongoing bakst(nically by e
mail or (i) in printed form by mail. Choosing to receive future proxy materials-mail will save the Company the
cost of printing and mailing documents to stockholders and will reduce the impact of annual meetings on the
environment. Your election to receive proxy materialsoyadl or by mail will remain in effect until you termate
it.



Who can vote at the Annual Meeting?

You are entitled to vote your sharesGlaiss Acommonstock par value $0.01 per shar
St ocko), o fif youwere asfockimpdamat the close of business Bebruary 24, 20Q%he record da for
the Annual Meeting.At the close of business on the record dé@s536,615hares of Common Stock were
outstandingThere are4,733,840ssued but not outstanding shares of Common Stock held by the Compérey
record date pursuant to the Compalhs st ock i ncentive plan wilhadditomt be vot
100 shares of Class B common stock, par value $0.01 per(share i ©Cbnarors StoBl), of the Company
were outstanding. All of the outstanding shares of Class B Comtock &e held of record H8G Holdings
LLC, an entity controlled by Thomas Peterffy, our foun@¥rairman andChief ExecutiveOfficer, through his
ownership of the voting membership interests in IBG Holdings LLC.

The holders of the Common Stock and @lass B Common Stock will vote together as a single class on
each of the proposals described in this proxy statement. The holder of each share of the Common Stock is entitled
to one vote per share. Pursuant to our Amended and Restated Certificatemdration, the holder of each share
of the Class B Common Stock is entitked3,575,612votes (that number equal to the number of membership
interests in IBG LLC, the holding company for our businesses, such holder held on the record date divided by 100)
Accordingly, IBG Holdings LLC, as the sole holder of the Class B Common Stock, is expected to be entitled to
approximately357,561,194sotes in the aggregate, or approxima@dy& of all votes eligible to be cast at the
Annual Meeting.

As of February24, 2009 our directors and executive officers beneficially owned an aggregate of
approximately62,873shares of Common Stock, constituting appmaately0.16%o0f the Common Stock
outstanding as of such date and approximddi% of all votes eligible tde cast at the Annual Meeting. Itis
expected that such directors and executive officers will vote or direct the vote of all shares of Common Stock held or
owned by such persons, or over which such persons have voting control, in favor of the presosidlediin this
proxy statement. It also is expected that IBG Holdings LLC will vote its shares of Class B Common Stock,
expected to constitute approximat8.8% of all votes eligible to be cast at the Annual Meeting, in favor of the
proposals. Accoiidgly, the voting power of IBG Holdings LLC alone is sufficient to assure the approval of the
pr op os aBegeficial Omeershipfiof Directors, Executive Officers and Owners of More Than Five Percent

Who is and is not a stockholder of record?
o If you hdd shares of Common Stock registered in your name atooktransfer agent,

Computershar&tockholderServices, Inc{ A Co mp u t ,gou srk atockholderof record.

e If you hold shares of Common Stoirldirectly through a broker, bank or similar fibgtion, you are
not astockholdenofrecord,bui nst ead hold in fAstreet name. 0

If you area stockholder of recorddroadridgeis sending these proxy materials to you directly. If you hold
shares in street name, these materials are being sent to tfeulimnk, broker or similar institution through which
you hold your shares.

What do | need to do to attend the Annual Meeting?

All stockholdes must bring an acceptabl e flieemseninorflerto dent i fi ce
attend theAnnual Meeing in person.

In addition, if you hold shares@o mmon St ock eion amst weetl dnAnmae t o atte
Meeting, you will need to bring an account statement or other acceptable evidence of ownership of shares as of the
close of business drelruary 24, 2009the record date for thennual Meeting.



How do | request paper copies of the proxy materials?

If you received a Notice by mail, you will not receive paper copies of the proxy materials in the mail unless
you request them.

Instead, the Ndde instructs you on how to access and read the Proxy Statement and Annual Report and
how you may submit your proxy over the Internet. If you received a Notice by mail and would like to receive a
printed copy of the materials, please follow the instrunstion the Notice for requesting the materials, and we will
promptly mail the materials to you.

How do | vote?

You may vote using any of the following methods:

e Telephone

If you are located within the United States or Canada, you can vote your sharephgrte by calling the
toll-free telephone number printed on the Notice, on your proxy card, or in the instructions that accompany your
proxy materials, as applicable, and following the recorded instructions. You will need the control number printed on
the Notice, on your proxy card, or in the instructions that accompany your proxy materials, as applicable.
Telephone voting is available 24 hours a day aiil be accessible until1:59 p.m. EST onApril 20, 2009 The
telephone voting system has easyjolow instructions and allows you to confirm that the system has properly
recorded your votelf you vote by telephone, you do NOT need to return a proxy card or voting instructionlform.
you are an owner in street name, please follow the instrudtiahsaccompany your proxy materials.

e |nternet.

You can also choose to vote your shares by the Internet. You will need the control number printed on your
Notice, on your proxy card, or in the instructions that accompany your proxy materials, as appliteoecb site
for Internet voting is listed on your Notice, proxy card, or in the instructions that accompany your proxy materials.
Internet voting is available 24 hours a dagavill be accessible until1:59 p.mEST onApril 20, 2009 As with
teleghone voting, you will be able to confirm that the system has properly recorded youtfwate.vote via the
Internet, you do NOT need to return a proxy card or voting instruction form.

e Mail.

If you are a holder of record and received printed copieseofftaterials by mail, you may choose to vote
by mail. Simply mark your proxy card, date and sign it, and return it in the pgsaéyenvelope that we included
with your materials. If you hold your shares through a bank or brokerage account, pleastecantpmail the
voting instruction form in the envelope provided.

e Ballot at the Annual Meeting

You may also vote by ballot at the Annual Meeting if you decide to attend in person. If your shares are
held in the name of a banokeror other holdeof record, you must obtain a proxy, executed in your favor, from
the holder of record to be able to vote at the meeting. All shares that have been properly voted and not revoked will
be voted at the Annual Meeting. yiéu sign and return a proxy card lolat not give voting instructions, the shares
represented by that proxy card will be voted as recommended by the Board of Directors.

The I nternet and telephone voting procedures are de
stockholderstg i ve t heir wvoting instructions and to confirm th
properly. We have been advised that the Internet and telephone voting procedures that have been made available to
you are consistent with the requirementsyplicable law. Stockholders voting by Internet or telephone should
understand that, while we aBdoadridgedo not charge any fees for voting by Internet or telephone, there may
nevertheless be costs, such as usage charges from Internet access pndittdephoneompanies thanust be
borne by the stockholder.



How can | revoke my proxy or substitute a new proxy or change my vote?

You can revoke your proxy or substitute a new proxy or change your vote before your pravediat the
Annual Meeting.

e You may revoke any proxy that you previously grantednange your vote at any time prior to 11:59
p.m. (EST) orApril 20, 2009 by entering your new votectronically via the Internet at
www.proxyvote.conusing the account, control and pin numbers yloa previously used or
telephonically using the number indicated on your Voting Instruction Féfrgou desire to change
your vote by mail, you must first request paper copies of the materials and mail your new Voting
Instruction Form using the prepaieturn envelop provided. However, your new instructions must be
received beforehie close of business @pril 20, 2009

e You may also revoke your proxy or change your vote at any time prior to the final tallying of votes by:

e delivering a written noticef revocatiorto Paul J. Brodythe Secretaryof the Company, at
Interactive Broker&roup, Inc.One Pickwick Plaza, Greenwich, CT 06830

e executing and delivering to the Corporate Secretary a-thttrd proxy; or

e attending the meeting and voting in panso
How can | obtain an additional proxy card?
If you lose, misplace or otherwiseetkto obtain a proxy card, and:

e you are sstockholderof record (se&Vho is and is not astockholder of record?), contactBroadridge
at1-888-237-190Q or

e you hold your shas ofCommon Stoclkn street name and, therefore, are nstogkholdeof record,
contact your bank, broker or account representative.

If | submit a proxy by Internet, telephone or mail, how will my shares be voted?

If you properly submit your proxy byne of these methods, and you do not subsequently revoke your
proxy, your shares dommon Stockwill be voted in acordance with your instructions.

If you sign, date and return your proxy card but do not give voting instructions, your sh@asambn
Stok will be voted as follows: FOR the election of our director nominees, FOR the ratification of the appointment
of Deloitte & Touche LLPas ourindependent registered public accounting fiomour fiscal year ending December
31, 20@®, and otherwise in acedance with the judgment of the persons voting the proxy on any otlter ma
properly brought before th&nnual Meeting.

If I hold my shares in/street nam@and do not provide voting instructions, can my broker still vote my shares?

Brokerage frmshavaut hori ty to vote clientsd uWhema ed shares
brokerage firm votes its clientsd unvoted shares on r ol
guorum exists to conduct business at the meeting. A brokeragef'samnot vote clientsd unvot e

routine matters, which results in a broker rnarte. A broker notvote will be treated as not being entitled to vote

on the proposalFor proposals that require a majority of votes voting on the proposalkpoeved (such as the
stockholder proposals), a broker raste will not be counted for purposes of determining whether the proposal has
been approved.

The@ mpanyb6s proposal to elect directors isaeonsider
not.



What vote is required for a director to be elected or the appointment of Deloitte & Touche LLP to be ratified?

Election of Directors You may vote FOR or AGAINST any or all director nominees or you may
ABSTAIN as to one or more director nomineesmajority of the votes cast FOR or AGAINST the election
of a director nominee must be voted FOR the director nominee in order for the director nominee to be
elected. A vote to ABSTAIN is not treated as a vote FOR or AGAINST and thus will have no effeébe
outcome of the voteA director nominee who fails to receive a majority of FOR votes will be required to
tender his or her resignation to our Board for consideration.

Ratification of the Appointment of Independent AuditarsYyou may vote FOR or BAINST the

ratification of the appointment of our independegistered public accounting firor you may ABSTAIN.

A majority of the votes cast FOR or AGAINST ratification must be voted FOR ratification for it to pass. A
vote to ABSTAIN is not treatedsea vote FOR or AGAINST and thus will have no effect on the outcome of
the vote

Broker Non-Vote A failure by your broker to vote your sharesGafmmon Stockvhen you have not given
voting instructions will have no effect on the outcome of the vote seretionary matters.e., the election

of directorsthe ratification of the independeptiblic registered accounting fiirA A br ok et edon
occurs when you do not provide the broker with voting instructions ordisgnetionarymatters andhe
brokercannot vote your shares on these mattBecause the affirmative vote of a majority of the
outstanding shares is necessary to approvestackholdemproposal, a broker nevote will have the effect

of a vote AGAINST that proposal.

How many votes areequired to transact business at thennual Meeting?

A quorum is required to transact businesghaAnnual Meeting. The presence of IBG Holdings LLC, as
the sole holder of the Class B Common Staeil constitute a quorum for the transian of businesat theAnnual
Meeting. Abstentions and broker nerotes are treated as present for quorum purposes.

How do I obtain more information about the Company?

A copy of our 208 Annual Report is available on the websitew.proxyvote.comYou may obtain, free
of charge, a copy of our Corporate Governance Guidelines, our Code of Business Conduct and Ethics and the
charters for our Audit, Compensation and Nominating and Corporate Governance Committees by writing to:
Interactive Brokers Group, Inc., One Pickwick Raza, Greenwich, CT 06830, Attn: Investor Relations; -enail:
investor-relations@interactivebrokers.com All of these documents are also available on our website at
http://investors.interactivebrokecem

Who pays for the expenses of this proxy solicitation?

We will pay the expenses of the preparation of proxy materials arslibéation of proxies for the
Annual Meeting.In addition to the solicitation of proxies by mail, solicitation may beeragdcertain directors,
officers or employeesf the Companyelephonically, electronically or by other means of communicat{ouar
directors, officers and employees will receive no additional compensation for any such solicitation. We will
reimburse brkersand other similar institutions for costs incurred by them in mailing proxy materials to beneficial
owners in accordance with applicable rules.
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ITEM 1. ELECTION OF DIRECTOR S

Our Boardpresentlyconssts of seveilirectors. All of our directors are elected annually fboneyear
term expiring at thénnual Meeting ofStockholdes in the following year Each director will hold office until his
or her successor has been elected and qualified ot uhtié  d i earbecresmmaion or removal.

In identifying and recommending nominees for positions on our Board, our Nominating and Corporate
Governance Committee places emphasis on the following criteria, among others:
e judgment, character, expertiskills and knowledge useful to the oversight of our business;
o diversity of viewpoints, backgrounds and experiences;

e business or other relevant experience; and

e the extent to which the interplay of thehth@ofmi neeobs
other members of our Board will build a board that is effective, collegial and responsive to the needs of the
Company.

Our Nominatingand Corporate GovernanG®mmittee does not set specific, minimum qualifications that
nominees must meet in @dfor the Committee to recommend them to our Board, but rather believes that each
nominee should be evaluated based on his or her individual merits, taking into account the thee@smpany
and the composition of our Boar@ur Nominating and Corpaot@ Governanc€ommitteeevaluatepossible
candidates in detail, and suggest individuals to explore in more d@ptte a candidate is identified for serious
consideration, the Chairman of our Boarttersinto adiscussion with that candidate.

Nominees or Election to our Board

At the Annual Meeting, oustockholders will be asked to elect the sedigactor nominees set forth below
for a oneyear term expiring in 200. While our Board does not anticipate that any of the director nominees will be
unableto stand for eletdn as a director nominee at tAanual Meeting, if that occurs, proxies will be voted in
favor of such other person or persons who are recommended by our NomamatiGgrporate Governance
Commitee and designated by our Board.

All of the director nominees currently are members of our Board, all of the director nominees have been
recommended for relection by our Nominating and Corporate Governance Committeapgrdved and
nominated for reelection by our Board and all of the direchominees have consented to serve if elecgsd.forth
below is information regarding the director nominees, which has been confirmed by each of them for inclusion in
this Proxy Statement.

Thomas Peterffy Director since November 2006

Mr. Peterffy, age 4, has been our Chairman of our Board, Chief Executive Officer and President since
November 2006. Mr. Peterffy emigrated from Hungary to the United States in 1965. After workingdard @s a
computer programmer, he became a merabtre American Stock Exchange in 1977. As an individual floor trader,
he founded the firm which became our company. As Chief Executive Officer and Presid®wtavffy is active in
our dayto-day management.

Earl H. Nemser Director snce November 2006

Mr. Nemser, age& has been our Vice Chairman since November 2006. Mr. Nemser has been the Vice
Chairman of IBG LLC since 1988 and also serves as a director and/or officer for various subsidiaries of IBG LLC.
Mr. Nemser has served age8ial Counsel to the law firm Dechert LLP since Jang@68p. Prior to such time
Mr. Nemser served as Partner at the law firms of Swidler Berlin Shereff Friedman, LLP from 1995 to Deéé&dhber
and Cadwalader, WickershanTaft LLP prior to 1995. MrNemser received a Bachelor of Arts degree in economics
from New York University in 1967 and a Juris Doctoggna cum laudérom Boston University School of Law in
1970.



Paul J. Brody Director since November 2006

Mr. Brody, age 9, has beeour Chief Financial Officer, Treasurer and Secretary since November 2006. Mr.
Brody joined IBG LLC in 1987 and has served as Chief Financial Officer of IBG LLC since December 2003.
Mr. Brody serves as a director and/or officer for various subsidiarl@SoELC. Mr. Brody also serves as a director
of the Options Clearing Corporation, of which Timber Hill LLC ant&tactiveBrokersLLC are members. MBrody
received a Bachelor of Arts degree in economics from Cornell University in 1982.

Milan Galik Director since November 2006

Mr. Galik, age 2, has been our Senior Vice President, Software Development since November 2006. Mr.
Galik joined IBG LLC in 1990 as a software developer and has served since October 2003 as Senior Vice President
Software Development of IBG LLC. In addition, Mgalik has served as Vice President of Timber Hill LLC since
April 1998. Mr.Galik received a Master of Science degree in electrical engineering from the Technical University of
Budapest in 1990.

Lawrene E. Harris Director since July 2007

Dr. Harris, age B, is a Professor of Finance and Business Economics at the University of Southern
California, where he holds the Fred V. Keenan Chair in Finance at the Marshall School esBasid is the
Director of the Marshall Center for Investment Studies. Dr. Harris also serves as a director of the Clipper Fund and
as the research coordinator of the Institute for Quantitative Research in Finance. Dr. Harris formerly served as Chief
Economist of the SEC. Dr. Harris received his Ph.D. in Economics from the University of Chicago in 1982, where
he examined pricgolume relations in securities markets. He is an expert in the economics of securities market
microstructure and the uses ofrtsactions data in financial research. He has written extensively about trading rules,
transaction costs, index markets, and market regulation. Dr. Harris is also the author of the widely respected
textbook ATrading and ExchaPrgecst:i tMarnkeerts .Mi cr ostructure

Hans R. Stoll Director since April 2008

Dr. Stoll, age 6, has beeffhe Anne Marie and Thomas B. Walker, Jr., Professor of Finance and Director
of the Financial Markets Research Center at the Owen Graduate Schoolaafdvieent, Vanderbilt Universigince
1980. Dr. Stolhas published several books and more than 60 articlesroarous securities and finance related
subjects.His book, Futures and Options, with Robert Whabgpeared in 1992Dr. Stoll has been a médrar of
the board of directors of the Options Clearing Corporation since 2005toll received hié\.B. degree from
Swarthmore College in 1961 ahis M.B.A. and Ph.D. degrees from the Graduate School of Business of the
University of Chicago in 1963 arib66, respectively.

Ivers W. Riley Director since April 2008

Mr. Riley, age B, served as chairmén the International Securities Exchange, the first fully electronic
U.S. options exchange, until 2006. From 1994 to 1997, arid figan 1999 to 2000, he was chief executive of the
Hong Kong Futures Exchange and chairman of the HKFE Clearing Corporation. Mr. Riley was Senior Executive
Vice President in charge of all derivatives activity at the American Stock Exchiafigé m dronvl1986 to 1993.
While at Amex, he was the driving force in the development of SPDRs, a popular exttzalegefund based on
the S&P 500 index. Mr. Riley received his Bachelor of Science degree in finance from The University of
California, Los Angeles in955 and completed an advanced management program at Harvard University in 1986.

There are no family relationships between any of our directors or executive officers and any other of our
directors or executive officers.

Directorsd Recommendati on

Our Board manimously recommends a vote R@he election of each of MPeterffy, Mr. Nemser, Mr.
Brody, Mr. Galik, Dr. Harris, Dr. Stoll and Mr. Riley to our Board.



Board Meetings and Committees

Our Board held meetings during ou2008fiscal year. Each of our dictors attended at Isia75% of the

meetings of our Board and the committees of our Board on wviaisbrved during fiscal ye@008 Attendance at
Board and committee meetings during fispahr2008was100% for our directors as a group. Ouredtorsare
expected to attend annual meetings of stockholders at which they are nominees for election, Board meetings and

meetings of the committees on which they serve, and to spend time needed and meet as frequently as necessary to

properly discharge their respsibilities. Three of our board members attended our 2008 annual meeting of
stockholders.

Our Board has established an audit committee, a compensation committee and a nominating and corporate

governance committee. The composition, duties and respatistodf these committees are set forth below. In the
future, our Board may establish other committees, as it deems appropriate, to assist it with its responsibilities. As a
controlled company, we are not required by the NASDAQ Global Select Marketdat@mmpensation committee

or a nominating and corporate governance committee composed entirely of independent directors.

Audit Committee

Our Audit Gmmittee is comprised dbr. Lawrence E. Harri@€Chairman) Dr. Hans R. Stoll and Ivers W.

Riley, each ofvhom is an independent director viitthe meaning of the rules dfa NASDAQ Global Select Market
and theSEC. Prior to April 24, 2008, our Audit Committee was comprised of Dr. Harris and Mr. Nemser. Mr. Nemser
resigned from our Audit Committee on Ageid, 2008. Our Audit Committee operates pursuant to a written charter

that is available oour website ahttp://investors.interactivebrokers.codr . Harri s i s an fAaudi't

experd

as de fSEQreles. Each menber of our Auddr@mittee is financially literateThe composition of

our Audit ®mmitteesatisfies the requirements bEtNASDAQ Global Select Market and the SEC.

Our Audit Committee is responsible for, amottlges things:

directly appointing, retaining, evaluating, compensating and terminating our independent registered public
accounting firm;

discussing with our independent registered public accounting firm auditors their independence from
management;

reviewing with our independent registered public accounting firm auditors the scope and results of their
audit;

pre-approving all audit and permissible randit services to be performed by our independent registered
public accounting firm;

overseeing the fancial reporting process and discussing with management and our independent registered
public accounting firm the interim and annual financial statements that we file with the SEC; and

reviewing and monitoring our accounting principles, policies and ¢imhand accounting controls.
Audit Committee Report

We, the Audit Committee of the Board of Directors of Interactive Brokers Group, Inc., have met and held

di scussions with management and | nteract icouatingfirnrok er s
As part of this process, we have:

reviewed and discussed the audited financial statements with management;

C
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e discussed with the independent registered public accounting firm the matters required to be discussed by
Statement on Accounting&@dards No. 61, as amend&bmunication with Audit Committgeand

e received the written disclosures and the letter from the independent registered public accounting firm
required byapplicable PCAOB requirements for independent accountant commungatith audit
committees concerning auditodependence.

Based on the review and discussions referred to above, we recommended to the Board of Directors that the
audited financial statements be incl udrermileKfottet er act i v«
fiscal year ended December 2008 for filing with the SEC.

Respectfully submitted,

The Audit Committee
Lawrence E. Harris, Chairman
Hans R. Stoll, Director

Ivers W. Riley, Director

March 2, 209

Director Independence

Because oMr. Peterffys substantial ownership, we are eligible todoed aretreated as &controlled
company for purposes of the NASDAQ Marketplace Ruldss a result, we are not required by NASDAQ to have
a majority of independent directors or to maintain pensation and nominating and corporate governance

committees composed entirely of independent directors téncento list the shares of Common Stock loa t
NASDAQ Global Select Market.

Compensation Committee

Our Compensation Committee is currently comsguliof Messrs. Peterffy (Chairman) and Nemser, and
operates pursuant to a written charter that is availabbeiowebsite ahttp://investors.interactivebrokers.corfhe
primary responsibility of or Compensation Committee is to develop and oversee the implementation of our
philosophy with respect to the compensation of our officers.

Our Compensation Committee is responsible for, among other things:

e reviewing and recommending director compensatilicies to our Board;

e making recommendations, at least annually, to our Board regarding our policies relating to the amounts and
terms of all compensation of our executive officers; and

e administering and discharging the authority of our Board with ré$pexr equity plans.
CompensationCommittee Report
We, the Compensation Committee of the Board of Directors of Interactive Brokers Group, Inc., have
reviewed and discussed with management the Compensation Discussion and Analysis contained in this Proxy

Statement. Based on such review and discussions, we have recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in this Proxy Statement.


http://investors.interactivebrokers.com/

Respectfully submitted,
The Compensation Committee

Thomas Peterffy, Chairan
Earl H. NemserDirector

March 2, 2009
Nominating and Corporate GovernanceCommittee

Our Nominating and Corporate Governance Commistegiirently comprised of MBeterffy and operates
pursuant to a written charter that is availabl@onwebsiteat http://investors.interactivebrokers.com

OurNominating and Corporate Governance Committee is responsible for, among other things:
¢ selecting potential candidates to be nominated for eletctiorr Board
e recommending potential candidates for electioouwoBoard
e reviewing corporate governance matters; and
e making recommendations ¢mr Boardconcerning the structure and membershipoohmittees of our Board
Nominating and Corporate Governane Committee Report
I, as the sole member of the Nominating and Corporate Governance Committee of the Board of Directors of
Interactive Brokers Group, Inc., have reviewed and conducted an evaluation of the performance of both the Board of
Directors as a wHe and the directors individuallyDuring fiscalyear2008 | performed all of myuties and
responsibilities undeghe Nominatingand Corporate Governan€eo mmi t t eeds charter
Respectfully submitted,
The Nominating and Corporate Governance Committee
Thomas Peterffy
March 2, 2009

Summary of Board Membership and Number of Committee Meetings

The following table summarizeke currentnembeship on each Boarcbmmittee and the number of
committee meetings hefdr fiscal year2008

Nominating and
Compensation Corporate Governance
Director Audit Committe e Committee Committee

Earl H. Nemser \

Milan Galik

Hans R. Stoll

Meetings held durinfiscal 2008 8 2 2

10


http://investors.interactivebrokers.com/

Compensation Committee Interlocks and Insider Participation

None of our executive officers has served as a member of the board of directors or compensation committee
of any unrelated entity that has one or more executive officeragemiour Board or Compensation Committee.

IBG LLC Steering Committee

The management of IBG LLC and its subsidiaries is governed by a committee of our executive officers and
certain other members of senior management, which we refer to as the steeritjemnThe steering committee
handles dayo-day and strategic management issues, and reports to the Chief Executive Officer of IBG LLC.

Communication with the Board of Directors

If you wish to communicate with our Board, independent directors and ¢tmesndf our Board, you may
send your communication in writing Raul J. Brodythe Secretaryf the Company, at Interactive Broké&ssoup,
Inc., One Pickwick PlazaGreenwich, CT 0688 You must include your name and address in the written
communicatiorand indicate whether you are a stockholder of the Company.

The Secretary will compile all communications, summarize lengthy, repetitive or duplicative communications
and forward them to the appropriate director(s) or committee(s) of our Board. Thargegilenot forward non
substantive communications or communications that pertain to personal grievances, but instead will forward them to
the appropriate department within the Company for resolution. If this is the case, the Secretary will reyairf a cop
such communication for review by adiyector or committee upon his, her orrigguest.

Compensation Discussion and Analysis
Compensation Philosophy and Objectives

We adhere to the philosopHhyat compensation of our executive officers should first and foremost be directly
and materially linked to each executive officerés indiyv
of our executive compensation program arédBnhanceur longterm value, (2jo assist us in attracting and
retaining high quality talent, (3 reward past performance and motivate future performance aada{in executive
of f i c eterm idterésts with those of our stockholders.

Role of ExecutiveOfficers in Compensation Decisions

Enployee performancis reviewed and compensation changes e commended to | BG LLCOds
and Chief Executive Officer (Thomas Peterffy) by members of the IBG LLC steering committee. The Chairman and
Chief Executie Officer ultimately determirszompensation for all employees dadignificantly involved in all
aspects of executive compensation, including his own executive compensation, as Chairman of our Compensation
Committee.Our Compensation Committéerespamsible for overseeing the implementation of our philosophy and
objectives with respect to the compensation of our executive officers and directors and administering all aspects of our
compensation and benefit plans and programs. The Compensation Corsroitteently comprised of Messrs.
Peterffy (Chairman) and Nemser. As a controlled company, we are not required by the NASDAQ Global Select
Market to have a compensation committee composed entirely of independent directors.

Setting Executive Compensation
Historically, we have kept base salaries at a relatively modest level in comparison to salaries paid to senior
executives at many other companies in our industry and

competitors. We have not utilizélte services of a compensation consultant to date. We leave decisions as to these
matters to our Compensation Committee.

11



We compensate our executive officers through three primary sources: base pay, annual cash bonuses and
equity incentives. Using thapproach, the base salary portion of the compensation of our executive officers is fixed;
however, a substantial additional portion of total compensation is variable. This practice ensures that our executive
compensation packages include a combinatidrasé pay and incentives that are appropriate and competitive in the
relevant marketplace, as well as related to the individ
have an average 88 years tenure with us.

Our compensation program designed to reward performance by tying a substantial portion of each executive
of ficerds total potential compensation to individual pe
company performance in a qualitative fashion; we do nateiipecific financial or operating performance goals or
targets in setting executive compensation. Through its practice of granting equity awards, the compensation program
al so promotes and rewards an execwetlilveasoftfhiec eerxesc utte nvuer &
our financial performance.

We do not utilize a set formula for allocating compensation among the elements of total compensation. The
subjective decisions regarding the amount and mix of elements which comprismgiensation awarded to the

executive officers are principally based upon an assess
contribution to the achievement of our financial goals, as well as subjective judgments about each executive officer

indivi dual |l vy, rather than on rigid guidelines or formulas.
nature, scope and |l evel of the executive officerés resp

financial resits. The compensation of the executive officers who have the greatest ability to influence our
performance is predominately performat@sed, which is consistent with the overall compensation philosophy as
described above. The decisions concerning Bpéeise compensation elements and the total compensation paid or
awarded to our executive officers in fiscal y2@08were made within this framework. Specific individual and/or
company performance goals or targets were not used. In fisc@0@&hthe aggregated base salaries of our named
executive officers constituted approximat2Bpoof their total aggregated compensation, bonuses constituted
approximately 38%and equity grants (as described below) constituted the remddfiagWe grantedss,10,000

worth of restricted shares of Common Stock in connection with our Stock Incentive Plan as par260their
compensation. The individual allocations of compensation vary considerably from year to year.

Elements of Compensation

Although our seniorxecutive officers and other key employees holding ownership interests iHORIBigs
LLC have benefited from the increased value of their ownership interests, they have historically received salary and
performancebased bonuses and we expect to contiougpensating them in this form. We believe that in order to
attract and retain highly effective people we must maintain a flexible compensation structure, including base salary,
cash bonuses and equligised compensation awards as described below. Ad stave, we do not utilize a specific
formula for allocating compensation among the various elements of total compensation. The relative amounts of bonus
and equitybased compensation were determined in the discretion of our Chairman and Chief Egdtiotve
Historically, Mr. Peterffy has taken no bonus or ldagn incentives as he believes that8586 ownershipf IBG
Holdings LLC which, in turn, owns approximateé9.6% of IBG LLC, has provided sufficient incentive to align his
interests with thee of our common stockholders.

Base SalaryBase pay is structured to ensure that our executive officers are fairly and equitably compensated.
Base pay is used to appropriately recognize and reward the experience and skills that employees bring to us and
provides motivation for career development and enhancement. Base pay is designed to ensure that all employees
continue to receive a basic level of compensation that reflects any acquired skills that are competently demonstrated
and are consistently usatiwork.

Base pay for our executive officers is initially established based on the scope of their responsibilities and the
applicable competitive market compensation paid by other companies for similar positions and is reviewed annually
after employmentA single base salary level is established each year, applicable to all senior executive officers except
our Chairman and Chief Executive Officer. Because executive officers are partially and, sometimes, substantially
compensated through the appreciatiothieir equity ownership, the base salary is kept at a relatively modest level in
comparison to salaries generally believed to be paid to senior executives at many other firms in our industry. An
executive officer &ds bas evemenyofperformanceagoatse pendent upon our

12



BonusesWe maintain an executive cash bonus program to reward superior individual and financial
performance for the year. Each year, an executive cash bonus pool is established, from which we pay annual cash
bonuses to ourxecutive officers upon the direction of our Chairman and Chief Executive Officer. Executive bonuses
are based on individual performance and on the financial performance of the company, measured in a qualitative
fashion. Specific individual and/or compgperformance goals or targets have historically not been used. Cash
bonuses awarded to our executive officers in Dece@®@8for fiscal year2008performance ranged from
approximately 0% t800%o0 f t he e x e 20D8base salary, &nfountingam aggregate payout of
$4,750,0000f which amount, our Chairman and Chief Executive Officer did not take a bonus. The annual bonuses
paid to our other executive officers for fiscal yB@08performance are shown below in the Summary Compensation
Table.

LongTerm IncentivesWe utilize longterm equity incentive awards to promote the success of each executive
officer, motivate outstanding performance and encourage and reward employment longevity. Senior executive officers
and other key employees havstbrically been granted equity ownership interests in IBG LLC and continue to hold
such interests through their ownership in IBG Holdings LLC.

We believe that compensation paid to executive officers should be closely aligned with our performance on a
coninuing and longerm basis and, thereby, with the interests of our stockholders. Therefore, the Stock Incentive
Plan, as discussed below, will provide for the granting of Common Stock to be issued over time and subject to
continued employment. It is notirrently anticipated that we will grant, as part of executive compensation, stock
appreciation rights or other forms of rRoash compensation except pursuant to the employee incentive plan described
below.

Pursuant to policies set by our Compensation Cittexn salary increases, bonuses and stock grants shall be
awarded annually, following an evalwuation of the indiuvi

Compensation for Executive Officers During2008

Historically Mr. Peterffy, our Chairman ar@hief Executive Officer, has ultimately determined compensation
for all employees. MP et er ffy has traditionally set his own compens
income. Durin2008 Mr. Peterffy was paid a salary $1,300,000by IBG LLC and no bonus in accordance with
historicalpractices. During 200 Mr. Peterffy will be paid a salary 4£350,00(y IBG LLC. We believe that the
ownership by MrPeterffy and affiliates, through ownership in IBG Holdings LLC, of a significant atrafuhe
equity in IBG LLC aligns his interests with those of our common stockholders.

Mr.Nemser 86s compensation has historically included si
executive officers, befitting the fact that Nkemser worksess than fultime with us, but his compensation has been
mainly in salary and a small lostigrm incentive grant. MPeterffy has made this determination based on the
assessments described above unde2008iVB Bamser wagpal asalarydf i ve Co
$492,000by IBG LLC and no bonus in accordance with these practicesNévnser also received an award of
$250,000f Common Stock und@ur Stockincentive Plan ir2008 During 20®, Mr. Nemser will be paid a salary of
$505p00by IBG LLC.

MessrsBrody, Frank and Galik have historically been compensated in accordance with the policies discussed
above under fiSetting Executive Co mp etermsiacentivesa heRdd08t h a mi x
base salary we312,000 and each received an individual performabased bonus. MessBrody, Frank and Galik
received Common Stock awards under our Stock Incentive Plan \afbie@50,000$600,000and$3,000,000
respectively, for the year ended Decembe2BD8 Their 20® base salaryds been increased$325,000 Each of
Messrs. Brody, Frank and Galik is expected to receive an award under our employee incentive plapeise2ion
each executive officerods ant i ek0p8stock alvarliswere corsistenowithttrei but i o
aboveme nt i oned policies and reflected Mr. Peterffyds asse

contribution to the building of our company.
All salaries and bonuses will be paid by IBG LLC oe®f its operating subsidiaries. No employee of IBG

LLC will be paid any separate or additional amount for their services as employees of the Company. In addition to the
foregoing, each of the executive officers, as a result of their ownership of nsipbeterests in IBG Holdings LLC,
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received indirect distributions from IBG LLC for the purpose of funding their income taxes due on IBG Holdings
LLC6és proportionate share of I BG LLCb6s taxable income.

401(k) Plan

We offer substantially all employees ofrdilt S. based subsidiaries who have met minimum service
requirements the opportunity to participate in a defined contribution retirement plan qualifying under the provisions of
Seciod 01 (k) of the Internal Re v e n u gthi€mad is to providecemplcfexes € 0 ) . T
with an incentive to make regular savings in order to provide additional financial security during retirement. The plan
provides for I BG LLC to match 50% of the edigbleoyeesod pre
earnings. The employee is vested in the matching contribution incrementally over six years.

Severance Arrangements

None of our senior executive officers have employment agreements and none are subject to severance
arrangements. Aportonofonramed executive officersé equity ownership
member ship interests. The I BG Holdings LLC operating a
employment with us is terminated for any reason (other than sudhempe e s deat h or as deter mi
member of | BG Holdings LLC, such employeeds -vibtstesabi |l ity,
IBG Holdings LLC membership interests held by such employee on the date of termination thesubjeat to
restriction shall be forfeited to IBG Holdings LLC. Similarly, with regard to grants of restricted stock under the Stock
Incentive Plan, a portion of the shares of restricted stock for which restrictions are still applicable may under certai
conditions be immediately forfeited upon the termination of employment for any reason.

Perquisites

Our senior executive officers receive only the fringe benefits normally provided to all other employees, such
as health, dental, life, hospitalization,goal, major medical and disability insurance, participation in our 401(k) plan,
paid time off, and other similar compangde benefits which may be in effect from time to time for all other
employees. Other than the standard employee benefits, we plovide additional perquisites, personal direct or
indirect benefits, or use any separate set of standards in determining the benefits for our executive officers. We believe
that our base pay and total compensation package are reasonable and comgggtivelustry, and we have
demonstrated that we are able to hire and retain talented executives without offering additional perquisites.

It is our philosophy that each executive officer may determine, within the limits of his or her own
compensation, whieér or not to personally purchase freimbursable luxury travel, private flights, housing, security
systems, car service, club memberships, financial planning services, or other such goods and services, including those
which are sometimes provided as axe® perquisites by other companies, but not offered by us. This is consistent
with our general operating principles.

Accounting for Stock-Based Compensation
SFAS No.123R,ShareBased Paymentsvhich superseded SFAR3, requires companies to expenseftir
value of employee stock options and other forms of gaded compensation. We adopted SFASIN8R in the

first quarter of 2006 and have been expensing equity based compensation since that time. We have never issued stock
options to our emplowss.
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Executive Compensation

Summary Compensation Table

The foll owi

ng

tabl e s

ummari zes the compensation of

year ended December 2008 Our NEOs are our Chig&fxecutive Officer, Vice Chairman, Chief Financial Officer
and the two other most highly compensated executive officers as determined by their total compensation in the table

below.

Cash Stock All Other
Name and Principal Positions Year Salary Bonus  Awards Y Compensation®®  Total
(in dollars)
Thomas Peterffy
Chairman, Chief Executive Officer and 2008 $1,300,000 - - - $1,300,000
President 2007 $1,200,000 - - - $1,200,000
2006 $1,200,000 - - - $1,200,000
Earl H. Nemser
Vice Chairman and Director 2008 $492,000 $192,250 $684,250
2007 $480,000 - $152,518 - $632,518
2006 $455,000 - - $200,000 $655,000
Paul J. Brody
Chief Financial Officer, Treasurer, 2008 $312,000 $1,250,000 $829,839 $2,391,839
Secretary and Director 2007 $300,000 $1,000,000 $576,179 - $1,876,179
2006 $275,000 $700,000 - $700,000 $1,675,000
Thomas A. Frank
Executive Vice President and Chief 2008 $312,000 $1,000,000 $466,179 $1,778,179
Information Officer 2007 $300,000 $1,000,000 $372,821 - $1,672,821
2006 $275,000 $850,000 - $500,000 $1,625,000
Milan Galik
Senior Vice President, Software 2008 $312,000 $2,500,000 $2,295,054 $5,107,054
Development and Director 2007 $300,000 $2,500,000 $1,813,268 - $4,613,268
2006 $275,000 $2,350,000 - $2,350,000 $4,975,000
(1) See AAwarded Values in CompenSammanyDCesmpessahbhi andT

below. The amounts shown as stock awards in the Summary Compensation Table represent the value
amounts recognized as an expense in the financial statements related to all shares awarded to NEOs in
accordance with SFAS No. 123Rhe fair value of the restricted shares grante@®®8in connection with

the Stock Incentive Plan are detailed in the below table:

Grant Date

Fair Value of
Name Stock Award
Ear | H. Nemser ééééééééééé $250,000
Paul J. Brodyéééééeéeéeéeeeéeeéeeé $1,250,000
Thomas A. Frankéééécéééecéeéé $600,000
Milan Gali kééééééeéeéeécéeéeéeée $3,000,000

(2)

Historically, IBG LLC compensated executive officers and certain other employees in part with grants of non

transferéale member interests in IBG LLC, which conferred ownership rights in IBG LLC and entitled the
holders to their proportionate share of the consolidated profits and losses of IBG LLC based on their holding
percentages. During 2006, no grants of membereistervere made to executive officers. In connection with

the IPO, we granted restricted shares of Common Stock pursuant to the terms of our employee stock incentive
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plan (see AStock Incentive Planod). Thmmag mount s sho
Compensation Table represent the value of these grants to the respective NEOs.

(3) IBG LLC has operated in the form of a limited liability company. The amounts in the Summary
Compensation Table do not include distributions received by each nancethexefficer from IBG LLC (or
from IBG Holdings LLC in respect of distributions received after the IPO) relating to invested capital in IBG
LLC, as these amounts do not constitute executive compensation. These distributions were made primarily to
assisthe holders of IBG LLC and IBG Holdings LLC member interests, as applicable, in paying income tax
on their proportionate share of the consolidated profits of IBG LLC (or of IBG Holdings LLC following the
IPO). MessrsPeterffy, Nemser, Brody, Frank an@dl® received approximategnd #.84,788,000
$2,507,000%$2,732,000%6,878,000and £,989,000respectively, in distributions in respect of the year ended
December 31, 2008$164,386,000, $2,231,000, $2,430,000, $6,119,000 and $2,659,000, respéatively,
distributions in respect of the year ended December 31, 266%184,124,000, $2,303,000, $2,722,000,
$6,854,000 and $2,978,000, respectively, in distributions in respect of the year ended DateRUfg

Award Values in the Compensation Discussivand Analysis and the Summary Compensation Table

The Summary Compensation Table was prepared in accordance with SEC regulations and values equity
awards based principally on the treatment of compensation expense under the applicable accountingntlye, curre
SFAS No. 123R. The values disclosed for fi@08gr ant s of Common Stock in the @S
the Summary Compensation Table differ from the values disclosed for such grants in the table that appears in the
Compensation Discussion andaiysis above. In general, under SFAS No. 123R, an equity award is expensed over
the service period of the award.

Grants of Plan Based Awards Table

The following table provides information on shares of Common Stock granted to each of our NEOs, under the
Stock Incentive Plan during the year ended Decembe2@®I8 This table sets forth information regarding shares
granted to our NEOs on the date of our IPO relating to performance in 2006 (see Note 2 to the Summary Compensation
Table above), and sharesmgped for performance i2008

All Other Grant Date

Grant Stock Awards Fair Value
Name Date® Number of Shares of Stock Award

(in shares and dollars)

Thomas Petterf{} 12/31/2008 - -
Earl H. Nemser 12/31/2008 14,505 $250,000
Paul J. Brody 12/31/2008 72,523 $1,250,000
Thomas A. Frank 12/31/2008 34,811 $600,000
Milan Galik 12/31/2008 174,054 $3,000,000

(1) Historically, Mr. Peterffy has taken no bonus or letegm incentives as he believes that his 85% ownership of
IBG Holdings LLC has provided sufficient incentive to align his interests with those of IBG LLC and our
comman stockholders. As a result Mr. Peterffy was not granted shares under the Stock Incentive Plan for the
year ended December 2008

(2) For awards granted on December 3108 the amounts shown represent the fair value, in accordance with
SFAS No. 123R, afe awards as of the grant date.
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Outstanding Equity Awards at Fiscal Year End Table

The following table sets forth outstanding equity awards (unvested restricted shares of Common Stock) as of

December 31, 2@

Name

Number of Market Value of
Shares Shares
not Vested® not Vested®

Thomas Petterfy
Earl H. Nemser
Paul J. Brody
Thomas A. Frank
Milan Galik

(in shares and dollars)

26,731 $478,218
118,923 $2,127,532
64,651 $1,156,606
319,497 $5,715,801

(1) The outstanding shares as of Decen3ier20® are subject to the Stock Incentive Plan vesting schedule. The
vesting schedule for the above awards is detailed in the following table:

Name

Shares

Vesting Schedule

Earl H. Nemser

4,999

The award is scheduled to vest in 5 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/2011%
5/9/2013

7,227

The award is scheduled to vest in 6 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/2011
5/9/2013 and 5/9/2014

14,505

The award is scheduled to vest 10% on 5/9/2009 and the rest in 6 equal installments on 5/9/201(
5/9/2011, 5/9/2012, 5/9/2013, 5/9/2014 and 5/9/2015

Paul J. Brody

17,495

The award is scheduled to vest in 5 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/2011
5/9/2013

28,905

The award is scheduled to vest in 6 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/2011
5/9/2013 and 5/9/2014

72,523

The award is scheduled to vest 10% on 5/9/2009 and the rest in 6 equal installments on 5/9/201(
5/9/2011, 5/9/2012, 5/9/2013, 5/9/2014 and 5/9/2015

Thomas A. Frank

12,497

The award is scheduled to vest in 5 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/201%
5/9/2013

17,343

The award is scheduled to vest in 6 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/2011
5/9/2013 and 5/9/2014

34,811

The award is scheduled to vest 10% on 5/9/2009 and the rest in 6 equal installments on 5/9/201
5/9/2011, 5/9/2012, 5/9/2013, 5/9/2014 and 5/9/2015

Milan Galik

58,731

The award is scheduled to vest in 5 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/201%
5/9/2013

86,712

The award is scheduled to vest in 6 equal installments on 5/9/2009, 5/9/2010, 5/9/2011, 5/9/201%
5/9/2013 and 5/9/2014

174,054

The award is scheduled to vest 10% on 5/9/2009 and the rest in 6 equal installments on 5/9/201(

5/9/2011, 5/9/2012, 5/9/2013, 5/9/2014 and 5/9/2015

2)The mar ket

value for the Companyds unvestedofshares

December 312008and is rounded to the nearest dollar.
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Stock Vested Table

The following table contains information about stock awards that have vested during the year ended
December 312008
Number of Shares Acquired on

Name Vesting Value Realized on Vesting®
(in shares and dollars)

Earl H. Nemser 1,802 $58,781

Paul J. Brody 6,710 $218,880

Thomas A. Frank 4,426 $144,376

Milan Galik 21,381 $697,448

Q) The value realized is based on thasingprice d the Common Stocknthe vesting datélay 9, 20080f
$32.62

Executive Employment Agreements

Historically, we have not entered into employment agreements with our executive officers, and we do not plan
on entering into employment agreements at this.tilWe do maintain nedisclosure, nortompetition and non
solicitation agreements currently in effect between our subsidiaries and our officers and other employees.

Stock Incentive Plan

Under the Stock Incentive Plan up to 9.2 million shares of Commark 8tay be granted and issued to
directors, officers, employees, contractors and consultants of the Company and its subsidiaries. The purpose of the
Stock I ncentive Pl an i sterm finanpial sucness by attrahtiag, r€taimmg @awbndidgs | on g
eligible participants.

The Stock Incentive Plan is administered by our Compensation Committee. The Compensation Committee
has discretionary authority to determine which employees will be eligible to participate in the Stock Incentive Plan.
The Compensation Committee establishes the terms and conditions of the awards under the Stock Incentive Plan,
including the number of awards offered to each employee and all other terms and conditions applicable to such awards
in individual grant agreementé&wards are generally made through grants of Common Stock. The Stock Incentive
Pl an provides that awards wil/| be subject to issuance o0
employment or violation of certain applicable covenarits po issuance, unless determined otherwise by our
Compensation Committee.

The Stock Incentive Plan provides that, upon a change in control, our Compensation Committee may, at its
discretion, fully vest any granted but unissued shares of Common Staddea under the Stock Incentive Plan, or
provide that any such granted but unissued shares of Common Stock will be honored or assumed, or new rights
substituted thereof by the new employer on a substantially similar basis and on terms and conditomigkybst
comparable to those of the Stock Incentive Plan.

We generally grant awards on or about Jantiarfeach year, to specific employees as part of an overall plan
of equity compensation. We granted award®,065,43%hares of Common Stock 2008 under the Stock Incentive
Plan.

Under applicable tax law, we will be required to withhold an amount based on the value of the shares upon

their issuance, and remit the withheld amount Too the 1In
effect that withholding, we may redeem a portion of the shares with an aggregate fair market value equal to the amount
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of taxes we are required to withhold and remit. For instance, if 1,000 shares would become issuable and we were
required to withhal for federal taxes an amount equal to 40% of the value, we would redeem 400 shares and the
employee would reclaim 600 shares. The source of funds for the amount to be remitted to the IRS would be a
redemption by IBG LLC of a corresponding number of oteriests in IBG LLC. Alternatively, we may elect to effect

the withholding by facilitating the sale of a portion of the shares, on behalf of employees, in the open market, and the
proceeds of such sales would be remitted to the IRS and other taxingtisthori

Shares granted under the Stock Incentive Plan may become subject to forfeiture in the event an employee
ceases employment with the Company. The plans provide that employees who discontinue employment with the
Company without cause and continue teente t he t er ms -employntett provisibng willsfadifeit p@/s t
of unvested previously granted shares unless the employee is over the age of 59, in which case the employee would
be eligible to receive 100% of unvested shares previously grantetlibiens of remaining shares to former
employees will occur within 90 days of the anniversary of the termination of employment date over a five (5) year
vesting schedule, 12.5% in each of the first four years and 50% in the fifth year.

ROI Unit Stock Plan

Under the 2007 ROI Unit Stock Plan, certafrouremployees who held ROI Dollar Units, at the
empl oyeeds option, elected to invest their ROI Dol |l ar
of Common Stock An agyregate of 1,271,00%ares of Common Stockonsisting of 1,250,000 shares issued
under the2007ROI Unit Stock Plan and 21,009 shares under the 2007 Stock Incentivevideagranted in 2007.
No additional shares of Common Stock are available for issuance under the 200fAiR&ock Plan. Provisions
governing tax withholding and forfeiture for the 2007 Stock Incentive Ekstribed above, apply equally to the
2007 ROI Unit Stock Plan.

Compensation of Directors

The following table contains information regard2@d8conpensation of our neamployee directors with
respect to their Board service.

Fees Earned All Other
Director or Cash Paid?  Stock Awards Compensation Total
(in dollars)
Lawrence E. Harris $125,000 - - $125,000
Hans R. Stoll $55,223 $75,000 - $130,223
Ivers W. Riley $55,223 $75,000 - $130,223

(1) The amounts represent the amounts paidri&toll and Mr.Riley for the portion of the year that they served
as directors for the Comparey served from April 22, 2@dhrough December 31, 280

Our policy is not to pay director compensation to directors who are also our employees. All of our directors
are entitled to receive reimbursement of theirafypocket expenses in connection with their travel to and atteadan
at meetings of our Board or committees thereof. Under our current policy, eaemplmyee director is compensated
with an annual retainer of $100,000 andratial grant of restricted stock (valued at $75,000 based on the fair market
price of the Conmon Stock on the date of grant), subject to strdigbtvesting over a five year period, and
nonemployee chairmen of committees of our Board are compensated with an additional annual retainer of $25,000 per
committee. We reserve the right to changerttanner and amount of compensation to ouramoployee directors at
any time.
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Beneficial Ownership of Directors, Executive Officers and Owners of More Than Five Percent

IBG Holdings LLC currently holds, through its ownership of all of the outstanding shares of our Class B
common stock, approximately 89of the combined voting power of the outstanding shares of our common stock.
While our Clas B common stock is owned by IBG Holdings, LLC, Thomas Peterffy, through his ownership of the
voting membership interests in IBG Holdings LLC, is able to exercise control over all matters requiring the approval
of our stockholders, including the electiohoair directors and the approval of significant corporate transactions.

The following table sets forth the beneficial ownership of Common StockMareh 6, 200Dy each of
our directors and named executive officers, by all our directors and exectithezsods a group, and of each
beneficial owner, who is not our director or officer, of more than 5% of Common Stock.

The amounts and percentage€ofmmon Stoclbeneficially owned are reported on the basis of regulations
of the SEC governing the determiioan of beneficial ownership of securitiefinder the rules of the SEC, a person
is deemed to be a beneficial owner of a security if that person has or shares voting power, which includes the power
to vote or to direct the voting of such security, or stugent power, which includes the power to dispose of or to
direct the disposition of such securitynless otherwise indicated below, each beneficial owner named in the table
below has sole voting and sole investment power with respect to all sharasiaiynefvned Because the IBG
Holdings LLC membership interests are not directly exchangeablsliaires of Common Stqakone of our
executive officers and directors mhg deemed to own shares of Common Stock eazepét forth below Mr.
Peterffymay be deemed to own all of tehares of Class Bommon Stock The following table is based on
40536,615sharesof Common Stock and 100 shares of Class B Common Stock outstandingasbfl2, 2009

Class A Class B
Common Stock Common Stock
Name and Address Owned Owned
(in shares and %)

IBG Holdings LLC*" 0 0% 100 100%
Thomas Peterffy*® 0 0% 100 100%
Earl H. Nemser<®® 1,900 0% 0 0%
Paul J. Brody** 6,931 0 0 0%
Thomas A. Frank*¥ 6,092 *0p 0 0%
Milan Galik** 22,486 0% 0 0%
Lawrence E. Harris* 25,464 *% 0 0%
All current directors and executive officers as a group (6 persons) 62,873 *f 100 100%
Pyramis Global Advisors LLE) 3,819,816 9.42% 0 0%
T. Rowe Price Associates, Ife. 3,754,100 9.26% 0 0%

* Less than 1%
** Address is c/o Interactive Brokers Group, Inc., 1 Pickwick Plaza, Greenwich, Connecticut 06830

(1) IBG Holdings LLC, as the sole holder of the 1@@standing shares of ClaB<Common Stock, is entitled to
the number of votes equal to the number of IBG LLC membership interests held by it at any given time. The
Class B Common Stock has approxima&9y8% of the voting power of the Company, which geriage will
decrease proportionately to the extent that IBG Holdings LLC owns a smaller percentage of IBG LLC.
Except as otherwise provided by law or our amended and restated certificate of incorporation, shares of
Common Stock and the Class B Common Btaite together as a single class.

21l ncludes interests owned by The TP Hol dings Limited

Mr. Peterffy serves as majority general partner. Initially, Mr. Peterffy, through his ownership of the voting
memberkip interests in IBG Holdings LLC, beneficially owns all of the outstanding shares of Class B
Common Stock.
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(3) Includes interests owned by EN Holdings LLC, an entity for which Mr. Nemser serves as managing member,
and excludes interests (other than a digecteral partner interest of 0.05%) owned by TP Holdings, an entity
for which Mr.Nemser serves as minority general partner. Némser disclaims ownership of all interests
owned by TP Holdings, except for his direct general partner interest.

(4) The amountén the table reflect the issued and vested portion of the restricted shares of Common Stock that
were granted to Messrs. Nemser, Brody, Frank and Gallay 9, 2007, in connection with the IP&hd on
December 31, 2007 and December 31, 2008. Pleas¢adifie Outstanding Equity Awards at Fiscal Year
End Table for a vesting schedule of each of these grants.

(5) According tothe Nasdaq website (www.nasdaq.coRyramis Global Advisors LLOwith its address &00
Salem St., Smithfield, RI 0291Beneficidly owned3,819,816hares of Common Stoels ofDecembefl,
2008

(6) According to the Nasdaqg website (www.nasdag.com), T. Rowe Price Associates, Inc., with its address at 100
East Pratt St., Baltimore, MD 21202, beneficially owned 3,754,100 shares ofd@@o8tatk as of December
31, 2008.

Certain Relationships and Related Transactions

Recapitalization Transactions

Prior to the IPO, our business had been conducted by subsidiaries of IBG LLC, which was approximately

85% owned by Mr. Peterffy and his affites. In Novembe2006, the Company was incorporated as a Delaware
corporation. The Recapitalization resulted in the former members of IBG LLC becoming the sole members of IBG
Holdings LLC, and established us as the sole managing member of IBG LLC.

As aresult of the Recapitalization, immediately following the IPO:

¢ IBG became the sole managing member of IBG LLC;

e we and IBG Holdings LLC owned approximately 10.0% and 90.0%, respectively (currently,
approximately10.£%6 and89.8%, respectively), of the memiship interests in IBG LLC;

e Thomas Peterffy and his affiliates owned approximately 85% of the membership interests in IBG
Holdings LLC, and management and other employees of IBG LLC owned substantially all of the
remaining membership interests;

e outstandinghares of Common Stock represented more than 99.999% of our outstanding capital stock
based on economic value (which, as used herein, refers to the right to share in dividend distributions and
distributions upon liquidation, dissolution or winding up);

e outstanding shares of Class B Common Stock, all of which is owned by IBG Holdings LLC, represented
less than 0.001% of our outstanding capital stock based on economic value;

e outstanding shares of Class B Common Stock represented approximately 90.0%\currentl
approximately89.8%) of the combined voting power of all shares of our capital stock, which percentage
will decrease proportionately to the extent that IBG Holdings LLC owns a smaller percentage of IBG
LLC; and

e Thomas Peterffy owned all of the voting migership interests, and MPeterffy and his affiliates owned
a majority of the overall membership interests, in IBG Holdings LLC and, accordingly, beneficially
owned all of the outstanding shares of Class B Common Stock. As a restlet®ffly is ableo
exercise control over all matters requiring the approval of our stockholders.

If at any time in the future Thomas Peterffy and his affiliates own less than a majority of the membership

interests in IBG Holdings LLC, then at such time all membersképdats in IBG Holdings LLC will become voting
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membership interests. Accordingly, all members of IBG Holdings LLC, instead éfdtnffy alone, would together
direct the voting of the Clag Common Stock, and all such members would together exerciselaaver all matters
requiring the approval of our stockholders.

Voting

Each share of Common Stock entitles its holder to one vote per share. The Class B Common Stock currently
has approximatel89.8% of the voting power of the Company, which percemtai decrease proportionately over
time to the extent that IBG Holdings LLC owns a smaller percentage of IBG LLC. Thomas Peterffy currently owns all
of the voting membership interests in IBG Holdings LLC. Accordingly,terffy beneficially owns atif the
outstanding shares of Class B Common Stock and is able to exercise control over all matters requiring the approval of
our stockholders, including the election of our directors and the approval of significant corporate transactions.

If at any time n the future Thomas Peterffy and his affiliates own less than a majority of the membership
interests in IBG Holdings LLC, then at such time all membership interests in IBG Holdings LLC will become voting
membership interests. Accordingly, all memberd& Holdings LLC, instead of MPeterffy alone, would together
direct the voting of the shares of Class B Common Stock, and all such members would together exercise control over
all matters requiring the approval of our stockholders. However, eveniHdWtffy and his affiliates cease to own a
majority of the membership interest in 1B®ldings LLC, Mr. Peterffy could, depending on his level of percentage
ownership, continue to effectively control or significantly influence matters requiring apprestatkifiolders.

Exchange Agreement

Concurrently with the IPO, we entered into an exchange agreement with IBG Holdings LLC, IBG LLC and
the historical members of IBG LLC. Pursuant to this agreement, the historical members of IBG LLC contributed their
IBG LLC membership interests to IBG Holdings LLC and received IBG Holdings LLC membership interests in return.
The membership interests in IBG Holdings LLC are not directly exchangeable for shares of Common Stock. Instead,
the membership interests are reddamat various times over the next seven years at the option of the holder. The
redemption price for the membership interests in IBG Holdings LLC depends on the manner in which the redemption
payment is made to IBG Holdings LLC.

On an annual basis, edoblder of a membership interest may request that the liquefiable portion of its
interest be redeemed by IBG Holdings LLC. The primary manner in which the redemption price will be paid is by
selling shares of Common Stock to the public and using the graesseds from such sales, less underwriting discounts
or placement agency fees, to acquire IBG LLC membership interests from IBG Holdings LLC. We expect IBG
Holdings LLC to use the net proceeds it receives from such sales to redeem an identical niBftbklotifings LLC
membership interests from the requesting holdéhe annual registration and sale of shares of our common stock to
satisfy redemption requests is described in greater detail in our exchange agreement, a copy of which was filed as
Exhibit 10.2 to the Quarterly Report on FormQUor the Quarterly Period Ended March 31, 2007 filed by the
Company on June 15, 2007 and is incorporated herein by refefeémesales of Common Stock and the application of
the net proceeds to acquire IBG LLCmitership interests are expected to have a negligible effect on the existing
holders of Common Stock, as the holders of Common Stock would then own a larger portion of IBG LLC. Such
transactions will have the effect of diluting your percentage ownership iklowever, because we will acquire an
increased percentage ownership in IBG LLC over time as a result of such transactions, such transactions will not
impact your effective percentage ownership of the economics of the underlying IBG LLC business.

IBG LLC may in some cases redeem IBG LLC membership interests from IBG Holdings LLC using cash on
hand. The redemption price per membership interest would be equal tedag Bilume weighted average price
(AVWAPO) of Common StockKhasusé& obhel B&6deEm@b6sooadht o acq
interests is expected to have a dilutive effect on the existing holders of Common Stock, as the price paid per
member ship interest is |ikely to be fshipagnteeest t han | BG LLC

With the consent of IBG Holdinds.C andthe Companyonits ownbehalf andacting as the sole
managing member ¢BG LLC), IBG LLC agreed in May 2008 teedeencertainmembership interests from IBG
HoldingsLLC as described abow a prie equal to the 3day VWAP ofthe Common Stocks of the redemption
date which was May 14, 2008
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The redemption cost to IBG LL@as approximatel§72.0million, based upon a VWAP of $29.99 per
share Asaconsequeec of t hi s t r an siaterdstiindBG, LLCn¢reasd @appmxdanmatelp E0.4%,
with IBG Holdings LLC owning the remaining 89.6% he redemptionalso resukdin the IBG Holdings LC
percentagénterest held by Thomas Peterffy and his affilidteseasingrom approxmately 84.66 to
approximately 85.%.

IBG Holdings LLC, with the consent of Thomas Peterffy and our Board, has the right to cause the holders of
IBG Holdings LLC membership interests to have all or a portion of their interests redeemed at any time after May 9,
2008. Such redemptions would be financed in the same manner as the scheduled redemptions described above.

Tax Receivable Agreement

In connection with the IPO, we purchased interests in IBG LLC from IBG Holdings LLC for cash. In
addition, IBG LLC membershimterests held by IBG Holdings LLC may be purchased by us in the future in
connection with offerings by us of shares of Common Stock. Our initial purchase of the IBG LLC interests will, and
the subsequent purchases may, result in increases in the taof blasitangible and intangible assets of IBG LLC
attributable to our interest in IBG LLC that otherwise would not have been available, although the IRS may challenge
all or part of that tax basis increase or our ability to amortize all or part of thesised tax basis, and a court could
sustain such a challenge by the IRS. These increases in tax basis, if sustained, may reduce the amount of taxable
income that we are required to recognize as the result of our ownership of interests in IBG LLCtimethe fu

Concurrently with the IPO, we entered into a tax receivable agreement with IBG Holdings LLC that provides
for the payment by us to IBG Holdings LLC of 85% of the amount of cash savings, if any, in U.S. federal, state and
local income tax or franchestax that we actually realize as a result of these increases in tax basis and of certain other
tax benefits related to our entering into the tax receivable agreement, including tax benefits attributable to payments
under the tax receivable agreement. Wileretain 15% of the projected tax benefits.

If either immediately before or immediately after any purchase or the related issuance of our stock, the IBG
Holdings LLC members own or are deemed to own, in the aggregate, more than 20% of our outstakdthgrs all
or part of any increase in the tax basis of goodwill may not be amortizable and, thus, our ability to realize the annual tax
savings that otherwise would have resulted if such tax basis were amortizable may be significantly reduceth. Althoug
the IBG Holdings LLC members are prohibited under the exchange agreement from purchasing shares of Common
Stock, grants of our stock to employees and directors who are also members or related to members of IBG Holdings
LLC and the application of certaiax attribution rules, such as among family members and partners in a partnership,
could result in IBG Holdings LLC members being deemed for tax purposes to own shares of Common Stock.

In order to mitigate the risk to us of an IRS challenge to the téxibascase, IBG Holdings LLC and its
members will indemnify us for any additional taxes we owe if the IRS or other taxing authorities successfully challenge
the basis increase. In addition, if the IRS or other taxing authorities successfully chalielagebtsis increase, any
subsequent payments we are required to make under the tax receivable agreement will be reduced accordingly.

For purposes of the tax receivable agreement, cash savings in income and franchise tax will be computed by
comparing ourctual income and franchise tax liability to the amount of such taxes that we would have been required
to pay had there been no increase in the tax basis of the tangible and intangible assets of IBG LLC attributable to our
acquisition of our interest in IB LLC, and had we not entered into the tax receivable agreement. The tax receivable
agreement will, unless we exercise our right to terminate the tax receivable agreement for an amount based on an
agreed value of payments remaining to be made underrbenagnt, terminate upon the earlier of (i) the end of the
taxable year that includes the 50th anniversary of our initial acquisition of interests in IBG LLC, or (ii) the end of the
taxable year that includes the 16th anniversary of the date upon whightallof sale and exchange granted under the
exchange agreement have terminated.

Our ability to achieve tax benefits from any increase in the tax basis attributable to our interest in IBG LLC
resulting from our acquisition of interests in IBG LLC andphgments to be made under the tax receivable agreement
with respect thereto depend uponumber of factors, including the law as in effect at the time of a purchase by us of
interests in IBG LLC or a payment under the tax receivable agreement, thedfminghases, the fair market value of
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interests in IBG LLC at the time of a purchase, the extent to which such purchases are taxable, the impact of the
increase in the tax basis on our ability to use foreign tax credits and the rules relating to tihatamaf intangible

assets, the composition of IBG LECassets at the time of a purchase, and the amount and timing of our income and of
payments under the tax receivable agreement. Depending upon the outcome of these factors, as a resultfof the size o
the increases in the tax basis of the tangible and intangible assets of IBG LLC and its subsidiaries, the payments that we
may make to IBG Holdings LLC could be substantial.

Legal Representation

Earl H. Nemser, our Vice Chairman and one of our direcimedso Special Counsel to the law firm of
Dechert LLP, which has rendered legal services to IBG LLC and us, as applicable, durirp@aéd 2008

Purchase of Senior Nots

Earl H. Nemser (together with affiliated entity and certain members of Nlemser's immediate family)
from time to time purchase senior notes issued by IBG LLC. The largest aggregate principal amount of senior notes
held by Mr. Nemser and his affiliatdaring 2008n the aggregate, was & million. As of February 23, 20QMr.
Nemser and his affiliates held &7 million in aggregate principal amount of senior notesring 2008 the total
amounts of senior notes principal and interest paid to Mndeeand his affiliates wer@$4 million and 802
thousandespectively As the senior notes have either and@nth or 18month maturity, Mr. Nemser and his affiliates
have, during the lagiscal year, both purchased additional senior notes and have had certain of their senior notes
redeemed. All senior notes issued ptidune 19, 2006 had an interest rate of 8%, and all senior notes issued on and
after such date had a 7% interest rate.

Lawrence E. Harris, one of our directors, purchased $&iandn principal amount of the aforementioned
senior notes in March 2008n September 2008e was paid the principal of $58@usandand interest of $17
thousandn these notes. At the same time, he then purchased anothéh@i€dhdf senior nots, which is the
principal outstanding as &kbruary 23, 2009.

Margin Account at IB LLC

Thomas Peterffy, our Chairman, abd Lawrence E. Harris, one of our directors, maintain active retalil
brokerage accoustvith IB LLC, one of our subsidiariesAt March12, 200, Mr. Peterffy andDr. Harris ha fully
secured margin balareef$27.2million and$1.6million, respectively During 2008 the largest fully secured margin
balances for Mr. Peterffy arigr. Harriswere $8.7million and $.1 million respectively Such loans (i) were made in
the ordinary course of business, (i@ made on substantially the same terms, including interest rates and collateral,
as those prevailing at the time for comparable loans with persons not relatdd @, 18nd (iii) did not involve more
than the normal risk of collectability or presentestinfavorable features.

Commission Revenue

As described above under #AMargin Account at |1 B LLCO
retail brokerage accowswith IB LLC. Theseaccoutts generated approximately $Infllion in commission revares
during 2008.Such activity (i\was undertakeim the ordinary course of business, (ii) was undertaken on substantially
the same terms, including commission rates, as those prevailing at the time for contypakabdge services
for persons not relatieto IB LLC, and (iii) did not involve more than the normal risk of collectability or present other
unfavorable features.

Review, Approval or Ratification of Transactions with Related Persons
We review all relationships and transactions in which the @ompnd our directors and executive officers or
their immediate family members are participants to determine whether such persons have a direct or indirect material

interest. Our Audit Committee, our Chief Executive @ffiand the General Counsel of @@mpanyare responsible
for the development and implementation of processes and controls to obtain information from the directors and
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executive officers with respect to related person transactions and for then determining, based on the facts and
circumstaxes, whether the Company or a related person has a direct or indirect material interest in the transaction. In
addition, our Nominating and Corporate Governance Committee monitors and reviews any issues regarding the

i ndependenced ingpotentiat cenflittsoofirterest,randievaluates any change of status or
circumstance with respect to a director and deter mines
change.
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ITEM 2. RATIFICATION OF APPO INTMENT OF INDEPENDE NT REGISTERED PUBLIC
ACCOUNTING FIRM

Our Audit Committee has selectBebloitte & Touche LLPas our independent registered public accounting
firm for our fiscal year ending December 31, 200N e are submitting the selection of independent registered public
accounting firm for stockholder ratification at the Annual Meeting.

A representative dbeloitte & Touche LLPis expected to be present at the Anridakting, will have the
opportunity to make a statement if he or she desires to do so and will be available to respond to appropriate
guestions from stockholders.

Our organizational documents do not require that our stockholders ratify the sele@ielitié & Touche
LLP as our independent registered public accounting firm. We are doing so because we believe it is a matter of
good corporate practice. If our stockholders do not ratify the selection, our Audit Committee will reconsider
whether to retairDeloitte & Touche LLPR but still may retain them. Even if the selection is ratified, our Audit
Committee, in its discretion, may change the appointment at any time during the year if it determines that such a
change would be in the best interests of tbenfany and its stockholders.

Our Audit Committee approves in advance all audit and anyandit services rendered lBeloitte &
Touche LLPto us and our consolidated subsidiaries.

Fees Paid to Independent Registered Public Accounting Firm

The following Bble summarizes the aggregate fees, including expenses, for professional services provided by
Deloitte & Touche LLP related to the years ended December 38 a200200":

2008 2007
(in dollars)

Audit Fees? $2,270,585 $2,219,85:

Audit Related Fee®d $53,000 $53,00C

Tax Feed? $436,653 $325,192

All Other Audit Fees - -
$2,760,238 $2,598,04¢

(1) Audit Fees services include: (i) the audit of our consolidated financial gatemncluded in the
Company6s Annual -KBn peovices attendantfay ar raquited by, statute or regulation;
(ii) reviews of the interim condensed consolidated financial statements included in our quarterly reports on
Form 106Q; (iii) comfort letters, consents and other services related to SEC and other regulatory filings;
and (iv) accounting consultation attendant to the audit. Audit Fees for fiscaaR@Oinclude: (i) auditing
services in connection with the IPO.

(2) Audit-Related Fees sdpes include: (i) audits of employee benefit plans and (ii) agreed upon procedures
engagements.

(3) Tax Fees services include tax compliance and tax advice. Tax compliance services includ& non
federal, state and local income and Hilmcome tax complianceTax advice services include: (i) U.S.
federal, state and local income and Hilmcome tax advice; and (ii) ned.S. income and neimcome tax
advice.
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Directors6 Recommendati on
Our Board unanimously recommends a vote FOR ratification of the appointnigelodfe & Touche LLP

as our independent registered public accounting firm for our fiscal year ending Decembe931)r66s a
contrary choice is specified, proxies solicited by our Board will be voted FOR ratification of the appointment.
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OTHER MATT ERS
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more
than 10% of a registered class of our equity securities, to file reports of ownersimg tfansactions in, our equity
securities with the SEC. Such directors, executive officers and stockholders are also required to furnish us with
copies of all Section 16(a) reports they file. Purchases and sales of our equity securities by suclrpersons
published on our website atvw.interactivebrokers.com

Based on a review of the copies of such reports, and on written representations from our reporting persons,
we believe that all Section 16(a)ifig requirements applicable to our directors, executive officers and stockholders
were complied with during fiscal year 280

Other Business

At the date hereof, there are no other matters that our Board intends to present, or has reasea to beli
others vill present, at thénnual Meeting. If other matte come before th&nnual Meeting, the persons named in
the accompanying form of proxy will vote in accordance with their best judgment with respect to such matters.

Stockholder Proposals for2010 Annual M eeting of Stockholders

Stockholdes who, i n accor dan c-8 wishitaplesent preposalEf@ incusiéhunitne 1 4 a
proxy materials to be distributed by us in connection with2®0 Annual Meeting ofStockholdes must submit
their proposalso Paul J. Brodythe Secretaryf the Company, at Interactive Broke&esoup, Inc.,One Pickwick
Plaza, Greenwich, CT 06830n or befordNovember 12, 2009As the rules of the SEC make clear, simply
submitting a proposal does not guarantee its inclusion.

In accordance with our Bgws, for a matter not included in our proxy materials to be properly brought
before the2010 Annual Meeting ofStockholdes, astockholded s not i ce of stbchkhwldewsheste r t hat
present must be deliveredRaul J Brody, the Secretary of the Company, at Interactive Brdkeosip, Inc.One
Pickwick Plaza, Greenwich, CT 0683t less than 120 days priortte first anniversary dhe date of this Proxy
Statement As a result, any notice given by or on behalastockholdepursuamto these provisions of our Baws
(and not pur sua n t8) mustbd réceivedns atérdhdovambes 1212008

Stockholder Recommendations for Director Candidates

Our NominatingandCorporate Governance Committedlwonsider candidates recommended by
stockholdes. The policy of ouNominatingandCorporate Governance Committee is to consider candidates
recommended bgtockholdes in the same manner as other candidates.It&uel. Election of Directorsfor the
criteria our NominatingandCorporate Governance Committee utilizes to assess director candifiiekholdes
who wish to submit director candidates for consideration by our NomiratidGorporate Governance Committee
for election at our 2009 Annual Mé&ng ofStockholdes may do so by submitting in wri
names credentials, contact information and his or her written consent to be considered as a ¢camdigia@iance
with the proceduresequired by our Biaws,to Paul J. Brodythe Secretaryf the Company, at Interactive Brokers
Group, Inc.One Pickwick Plaza, Greenwich, CT 068860t less than 120 days priorttwe first anniversary ahe
date of this Proxy StatemenAs a result, any notice given by or on behalf st@ckhotler pursuanto these
provisions of our Blaws must be received no later thlEmuary 232009 The proposing stockholder should also
include his or her contact information and a statement of his or her share ownership (how many shares owned and
for how long). We do not pay any fees to any third parties for assisting us with nominations and evaluations of
candidates for director, nor do we obtain such services from third parties.
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Important Notice Regarding Delivery of Stockholder Documents

UnderSECtrules, a single package of Notices may be sent to any household at which two or more stockholders
reside if they appear to be members of the same fafadigh stockholder continues to receive a separate Notice
within the packageThis procedure, referred tsfhouseholding) reduces the volume of duplicative information
stockholders receive and reduces mailing experSas:kholders may revoke their consent to future householding
mailings by contactingur Investor Relations Department at 2 Pickwick Pl&&enwich, Connecticut 06830,

Attn: Investor Relations, telephone: 26384070, email: investorrelations@interactivebrokers.com
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0\ Interactive Brokers VOTE BY INTERNET - wuw proxyvote com

‘ The Professional's Gateway to the World's Markets Use the Internet to transmit your voting instructions and for
electronic delivery of information up until 11:59 PM. Eastern Time

INTERACTIVE BROKERS GROUP INC. the day heforethe cut-off date or meeting date. Have your

7 PICKWICK PLAZA protxy ciard in hanhdtawhen you acc%-ss theCI \{V\eh sitei and folllow the
instructions to obtain your records and to create an electronic

GREENWICH, CT 06830 voting instruction form?’

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in
mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports electronically
via e-mail or the Internet. To sign up for electronic delivery, plase
follow the irstructions ahove to vote using the Internet and, when
prompted, indicate that you agree to feceive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6203

Use any touch-tone telephone to transmit your voting instructions
up until 11:59 PM. Eastern Time the day before the cut-off date
or meeting date. Hawe your proxy card in hand when you call and
then follow the irstructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-
paid envelope we have provided or return it to Wote Processing,
/o Broadridge, 51 Mercedes Way, Edgewood, NY 11717

TOVOTE, MARK BLOCKS BELOWY INEBLUE OR BLACK INK AS FOLLOWS:
IBGINT KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY YWHEN SIGNED AND DATED. DETACHAND RETURNTHIS PORTION ONLY

INTERACTIVE BROKERS GROLIP INC.

The Board of Directors recommends you vote
FOR the following proposal(s).
Vote on Directors

1. Election of Directors

5 For Against Abstan
Nominees:

14) Thomas Peterffy 0 0 0 Vote on Proposal

1B) Earl H. Nerrser 0 0 0 The Board of Directors recommends you vote  For Aganst Abstan
FOR the following proposal(s).

1C) Paul J. Brody 0 0 0 2. Ratification of appointment of independent 0 0 6]

registered public accounting firm of Delotte &

10) Milan Galik 0O 0 O L

1E) Lawrence E. Harris 0 9] 0 NOTE: Such other business as may properly come before the meeting
or any adjournment thereof.

1R Hans R Stoll 0 0 O

1G) Ivers W, Riley 0 0O O

For address changes and/for comments, please check this box and 0
write them on the back where indicated.

Signature [PLEASE SIGN WITHIN BOX] Date Signature {Joint Owners) Date
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