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___________________________

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filerý Accelerated filer£

Non-accelerated filer£
(Do not check if a Smaller

Reporting Company)

Smaller Reporting
Company£

___________________________

CALCULATION OF REGISTRATION FEE

Proposed
Maximum

Proposed
Maximum Amount of

Title of Each Class of Amount to be Offering Aggregate Registration

Securities to be Registered Registered (1)Price per Unit
(1)

Offering
Price (1) Fee (1)

Class A Common Stock,
$0.01 par value per share — — — —

(1) This Post-Effective Amendment No. 1 to Registration Statement No. 333-142686, Registration Statement
No. 333-174913 and Registration Statement No. 333-203358 does not register any additional shares. This
Post-Effective Amendment No. 1 pertains to the 9,200,000 shares registered on Form S-8 Registration
Statement No. 333-142686, 10,800,000 shares registered on Form S-8 Registration Statement No. 333-174913
and the 10,000,000 shares registered on Form S-8 Registration Statement No. 333-203358. The filing fees for
the 30,000,000 shares those registrations cover were paid when the registration statements were filed on May
7, 2007, June 15, 2011 and April 10, 2015, respectively.
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EXPLANATORY NOTES

Interactive Brokers Group, Inc. (the “Company”) filed multiple Registration Statements under the Securities Act of
1933, as amended (the “Securities Act”) on Form S-8 to register shares of the Company’s Class A common stock, $0.01
par value, for issuance under the Company’s 2007 Stock Incentive Plan (the “Plan”): Registration No. 333-142686, filed
on May 7, 2007 registering 9,200,000 shares; Registration No. 333-174913, filed on June 15, 2011, registering an
additional 10,800,000 shares; and Registration No. 333-203358, filed on April 10, 2015 registering an additional
10,000,000 shares.  Pursuant to General Instruction E of Form S-8, this Registration Statement incorporates by
reference the contents of our Registration Statements on Form S-8 (Registration Nos. 333-142686, 333-174913 and
333-203358), except as otherwise set forth herein.

This Registration Statement includes a reoffer prospectus in Part I (the “Reoffer Prospectus”), which has been prepared
in accordance with General Instruction C of Form S-8 and the requirements of Part I of Form S-3.  The Reoffer
Prospectus may be used for reoffers of shares of common stock (acquired or to be acquired pursuant to awards granted
under the Plan) that are defined as “control securities” or “restricted securities” under General Instruction C of Form S-8.

In this reoffer prospectus, unless otherwise indicated or the context otherwise requires, the terms “IBG, Inc.,” “we,”
“our,”   “Company,” “issuer,” or “us” refer  to Interactive Brokers Group, Inc. and its subsidiaries.
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REOFFER PROSPECTUS

Common Stock

Interactive Brokers Group, Inc.

This reoffer prospectus relates to the reoffer and resale of up to 6,400,000 shares of Class A common stock, par value
$0.01 per share of Interactive Brokers Group, Inc. which we sometimes refer to as the “Company.”  The shares of Class
A common stock, which we sometimes refer to as “shares” or “common stock”, are issuable pursuant to the terms of our
2007 Stock Incentive Plan as amended, which we refer to as the “Plan.”  The shares may be offered for sale from time to
time by IBG LLC (the “Selling Stockholder”), which has acquired or in some cases may hereafter acquire shares under
the Plan, as described below under the caption “Selling Stockholder”.

The Plan provides employees with two options to pay for their withholding tax obligations, which become due when
shares vest: either (1) reimburse the Company via cash payment, or (2) elect to have the Selling Stockholder withhold
a portion of the vesting shares.  In the case of employees who elect to have the Selling Stockholder withhold shares to
cover their tax obligations, those shares are transferred to the Selling Stockholder. The Selling Stockholder, in turn,
sells those shares in open market transactions to recover the amount paid to the tax authorities on the employees’
behalf.  The number of shares covered by this reoffer prospectus represents the Company’s estimate of shares that will
be withheld from employees related to the vesting of Plan shares over the next nine years based on current tax rates
and historical employee elections.  See “Selling Stockholders” beginning on page 13.

This reoffer prospectus has been prepared for the purpose of registering the shares under the Securities Act of 1933, as
amended, which we refer to as the “Securities Act”, to allow for future sales by the Selling Stockholder, on a continuous
or delayed basis, to the public without restriction. The Selling Stockholder may be deemed to be an “underwriter” within
the meaning of the Securities Act. Any commissions received by a broker or dealer in connection with resales of
shares may be deemed to be underwriting commissions or discounts under the Securities Act.

You should carefully read this reoffer prospectus, including the information it incorporates by reference before
making a decision to purchase IBG, Inc.’s Class A common stock from the Selling Stockholder. The shares of common
stock registered hereby may be sold from time to time directly by, or on behalf of, the Selling Stockholder in one or
more transactions on the NASDAQ Stock Exchange Global Select Market® or on any other stock exchange on which
our common stock may be listed at the time of sale, in privately negotiated transactions, or through a combination of
such methods, at market prices prevailing at the time of sale, at prices related to such prevailing market prices, at fixed
prices (which may be changed) or at negotiated prices.

Our Class A common stock is quoted on the NASDAQ Global Select Market under the symbol “IBKR”. On October 9,
2015, the last reported sale price for our Class A common stock was $38.95.  Our principal executive office is located
at One Pickwick Plaza, Greenwich Connecticut 06830.  Our telephone number is (203) 618-5800.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on Page 2 for information that
you should consider before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
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criminal offense.

The date of this prospectus is October 13, 2015
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ABOUT THIS PROSPECTUS

This reoffer prospectus provides you with a general description of the shares of Class A common stock we may offer.
You should carefully read both this reoffer prospectus together with additional information described under the
heading “Where You Can Find More Information” before making an investment decision.

We have not authorized any person to give any information or to make any representation in connection with this
offering other than those contained or incorporated by reference in this reoffer prospectus, and, if given or made, such
information or representation must not be relied upon as having been so authorized. This reoffer prospectus does not
constitute an offer to sell or a solicitation of an offer to buy by anyone in any jurisdiction in which such offer to sell is
not authorized, or in which the person is not qualified to do so or to any person to whom it is unlawful to make such
offer or solicitation. Neither the delivery of this reoffer prospectus, nor any sale hereunder and thereunder shall, under
any circumstances, create any implication that there has been no change in our affairs subsequent to the date set forth
on the front of such document, that the information contained herein is correct as of any time subsequent to the date
set forth on the front of such document, or that any information incorporated by reference is correct as of any time
subsequent to the date set forth on the front of such document.

Any statement made in this reoffer prospectus or in a document incorporated or deemed to be incorporated by
reference in this reoffer prospectus will be deemed to be modified or superseded for purposes of this reoffer
prospectus to the extent that a statement contained in any other subsequently filed document that also is incorporated
or deemed to be incorporated by reference in this reoffer prospectus modifies or supersedes that statement. Any
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of
this prospectus. See “Information Incorporated by Reference” in this reoffer prospectus.

ABOUT INTERACTIVE BROKERS GROUP, INC.

IBG, Inc. is an automated global electronic broker and market maker specializing in executing and clearing trades in
securities, futures, foreign exchange instruments, bonds and mutual funds on more than 100 electronic exchanges and
trading venues around the world and offering custody, prime brokerage, stock and margin borrowing services to our
customers. In the United States (“U.S.”), our business is conducted from our headquarters in Greenwich, Connecticut,
and from Chicago, Illinois and Jersey City, New Jersey. Abroad, we conduct business through offices located in
Canada, England, Switzerland, Liechtenstein, China (Hong Kong and Shanghai), India, Australia, and Japan.

IBG, Inc. is a holding company and our primary assets are our ownership of approximately 15.7% of the membership
interests of IBG LLC, the current holding company for our businesses. The remaining approximately 84.3% of IBG
LLC membership interests are held by IBG Holdings LLC (“Holdings”), a holding company that is owned by our
founder, Chairman and Chief Executive Officer, Mr. Thomas Peterffy, and his affiliates, management and other
employees of the Company, and certain other members. We are the sole managing member of IBG LLC. On May 3,
2007, IBG, Inc. priced its initial public offering (“IPO”) of shares of common stock. In connection with the IPO,
IBG, Inc. purchased 10.0% of the membership interests in IBG LLC and began to consolidate IBG LLC’s financial
results into its financial statements.

We are a successor to the market making business founded by our Chairman and Chief Executive Officer, Mr.
Thomas Peterffy, on the floor of the American Stock Exchange in 1977. Since our inception, we have focused on
developing proprietary software to automate broker-dealer functions. During that time, we have been a pioneer in
developing and applying technology as a financial intermediary to increase liquidity and transparency in the capital
markets in which we operate. The advent and evolution of electronic exchanges over the last 25 years has provided us
with the opportunity to integrate our software with an increasing number of exchanges and trading venues into one
automatically functioning, computerized platform that requires minimal human intervention.  Developing our
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automated market making platform and our automation of many middle and back office functions for more than three
decades has allowed us to become one of the lowest cost providers of broker-dealer services and significantly increase
the volume of trades we handle.

Our activities are divided into two principal business segments: (1) electronic brokerage and (2) market making:

•As a direct market access broker, we serve the customers of both traditional brokers and prime brokers. We provide
our customers with an advanced order management, trade execution and portfolio management platform at a very
low cost. Our customers can simultaneously access many financial markets worldwide and trade across multiple
asset classes (stocks, options, futures, foreign exchange (“forex”), bonds and mutual funds) denominated in 21
different currencies, on one screen, from a single account based in any major currency. Our large bank and
broker-dealer customers may “white label” our trading interface (i.e., make our trading interface available to their
customers without referencing our name), or they can select from among our modular functionalities, such as order
routing, trade reporting or clearing on specific products or exchanges where they may not have up-to-date
technology, to offer their customers a comprehensive, global range of services and products. The emerging
complexity of multiple trading venues provided us with the opportunity of building and continuously adapting our
order routing software to secure excellent execution prices. This has become our major focus.

1
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•As a market maker, we provide continuous bid and offer quotations on over one million securities and futures
products listed on electronic exchanges around the world. Our quotes are driven by proprietary mathematical models
that assimilate market data and reevaluate our outstanding quotes each second. Unlike firms that trade
over-the-counter (“OTC”) derivative products, our business creates liquidity and transparency on electronic exchanges.
In the past several years our market making business has suffered from competitive pressures and along with the
rapid increase of our brokerage business, its significance has diminished. 

Our electronic brokerage and market making businesses are complementary. Both benefit from our combined scale
and volume, as well as from our proprietary technology. Our brokerage customers benefit from the technology and
market structure expertise developed in our market making business. The expense of developing and maintaining our
unique technology, clearing, settlement, banking and regulatory structure required by any specific exchange or market
center is shared by both of our businesses. These economies, in turn, enable us to provide lower transaction costs to
our customers than our competitors. In addition, we believe we gain a competitive advantage by applying the software
features we have developed for a specific product or market to newly-introduced products and markets over others
who may have less automated facilities in one or both of our businesses or who operate only in a subset of the
exchanges and market centers on which we operate. Our trading system contains unique architectural aspects that,
together with our massive trading volume in markets worldwide, may impose a significant barrier to entry for firms
wishing to compete in our specific businesses and permit us to compete favorably against our competitors.

RISK FACTORS

Any investment in our common stock involves a high degree of risk. You should carefully consider, among other
things, the matters discussed under "Risk Factors" in our Annual Report on Form 10-K for the year ended
December 31, 2014 as well as the other information incorporated by reference in this reoffer prospectus. The risks and
uncertainties described in our Annual Report are not the only risks and uncertainties we face.  Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business
operations.  If any of the following risks actually occur, our business, financial condition and results of operations
could suffer. As a result, the trading price of our shares of common stock could decline, perhaps significantly, and you
could lose all or part of your investment in the common stock.  The risks discussed in our Annual Report also include
forward-looking statements and our actual results may differ substantially from those discussed in these
forward-looking statements.  See "Cautionary Note Regarding Forward-Looking Statements.”

Certain Risks Related to Our Business

Our business may be harmed by global events beyond our control, including overall slowdowns in securities trading.

Like other brokerage and financial services firms, our business and profitability are directly affected by elements that
are beyond our control, such as economic and political conditions, broad trends in business and finance, changes in
volume of securities and futures transactions, changes in the markets in which such transactions occur and changes in
how such transactions are processed. A weakness in equity markets, such as a slowdown causing reduction in trading
volume in U.S. or foreign securities and derivatives, has historically resulted in reduced transaction revenues and
would have a material adverse effect on our business, financial condition and results of operations.
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Because our revenues and profitability depend on trading volume, they are prone to significant fluctuations and are
difficult to predict.

Our revenues are dependent on the level of trading activity on securities and derivatives exchanges in the U.S. and
abroad. In the past, our revenues and operating results have varied significantly from period to period due primarily to
the willingness of competitors to trade more aggressively by decreasing their bid/offer spreads and thereby assuming
more risk in order to acquire market share, to movements and trends in the underlying markets, and to fluctuations in
trading levels. As a result, period to period comparisons of our revenues and operating results may not be meaningful,
and future revenues and profitability may be subject to significant fluctuations or declines.

2
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Our reliance on our computer software could cause us great financial harm in the event of any disruption or corruption
of our computer software. We may experience technology failures while developing our software.

We rely on our computer software to receive and properly process internal and external data. Any disruption for any
reason in the proper functioning or any corruption of our software or erroneous or corrupted data may cause us to
make erroneous trades or suspend our services and could cause us great financial harm. To maintain our competitive
advantage, our software is under continuous development. As we identify and enhance our software, there is risk that
software failures may occur and result in service interruptions and have other unintended consequences.

Our business could be harmed by a systemic market event.

Some market participants could be overleveraged. In case of sudden, large price movements, such market participants
may not be able to meet their obligations to brokers who, in turn, may not be able to meet their obligations to their
counterparties. As a result, the financial system or a portion thereof could collapse, and the impact of such an event
could be catastrophic to our business.

We may incur material trading losses from our market making activities.

A substantial portion of our revenues and operating profits is derived from our trading as principal in our role as a
market maker and specialist. We may incur trading losses relating to these activities since each primarily involves the
purchase or sale of securities for our own account. In any period, we may incur trading losses in a significant number
of securities for a variety of reasons including:

• price changes in securities;
• lack of liquidity in securities in which we have positions; and

• the required performance of our market making and specialist obligations.

These risks may limit or restrict our ability to either resell securities we purchased or to repurchase securities we sold.
In addition, we may experience difficulty borrowing securities to make delivery to purchasers to whom we sold short,
or lenders from whom we have borrowed. From time to time, we have large position concentrations in securities of a
single issuer or issuers engaged in a specific industry or traded in a particular market. Such a concentration could
result in higher trading losses than would occur if our positions and activities were less concentrated.

In our role as a market maker, we attempt to derive a profit from the difference between the prices at which we buy
and sell, or sell and buy, securities. However, competitive forces often require us to match the quotes other market
makers display and to hold varying amounts of securities in inventory. By having to maintain inventory positions, we
are subjected to a high degree of risk. We cannot assure you that we will be able to manage such risk successfully or
that we will not experience significant losses from such activities, which could have a material adverse effect on our
business, financial condition and operating results.

Reduced spreads in securities pricing, levels of trading activity and trading through market makers and/or specialists
could harm our business.

Computer-generated buy/sell programs and other technological advances and regulatory changes in the marketplace
may continue to tighten spreads on securities transactions. Tighter spreads and increased competition could make the
execution of trades and market making activities less profitable. In addition, new and enhanced alternative trading
systems such as ECNs have emerged as an alternative for individual and institutional investors, as well as
broker-dealers, to avoid directing their trades through market makers, and could result in reduced revenues derived
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from our market making business.

We may incur losses in our market making activities in the event of failures of our proprietary pricing model.

The success of our market making business is substantially dependent on the accuracy of our proprietary pricing
mathematical model, which continuously evaluates and monitors the risks inherent in our portfolio, assimilates market
data and reevaluates our outstanding quotes each second. Our model is designed to automatically rebalance our
positions throughout the trading day to manage risk exposures on our positions in options, futures and the underlying
securities. In the event of a flaw in our pricing model and/or a failure in the related software, our pricing model may
lead to unexpected and/or unprofitable trades, which may result in material trading losses.

3
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The valuation of the financial instruments we hold may result in large and occasionally anomalous swings in the value
of our positions and in our earnings in any period.

The market prices of our long and short positions are reflected on our books at closing prices which are typically the
last trade price before the official close of the primary exchange on which each such security trades. Given that we
manage a globally integrated portfolio, we may have large and substantially offsetting positions in securities that trade
on different exchanges that close at different times of the trading day. As a result, there may be large and occasionally
anomalous swings in the value of our positions daily and, accordingly, in our earnings in any period. This is especially
true on the last business day of each calendar quarter.

We are exposed to losses due to lack of perfect information.

As market makers, we provide liquidity by buying from sellers and selling to buyers. Quite often, we trade with others
who have different information than we do, and as a result, we may accumulate unfavorable positions preceding large
price movements in companies. Should the frequency or magnitude of these events increase, our losses will likely
increase correspondingly.

Rules governing specialists and designated market makers may require us to make unprofitable trades or prevent us
from making profitable trades.

Specialists and designated market makers are granted certain rights and have certain obligations to “make a market” in a
particular security. They agree to specific obligations to maintain a fair and orderly market. In acting as a specialist or
designated market maker, we are subjected to a high degree of risk by having to support an orderly market. In this
role, we may at times be required to make trades that adversely affect our profitability. In addition, we may at times be
unable to trade for our own account in circumstances in which it may be to our advantage to trade, and we may be
obligated to act as a principal when buyers or sellers outnumber each other. In those instances, we may take a position
counter to the market, buying or selling securities to support an orderly market. Additionally, the rules of the markets,
which govern our activities as a specialist or designated market maker, are subject to change. If these rules are made
more stringent, our trading revenues and profits as specialist or designated market maker could be adversely affected.

We are subject to potential losses as a result of our clearing and execution activities.

As a clearing member firm providing financing services to certain of our brokerage customers, we are ultimately
responsible for their financial performance in connection with various stock, options and futures transactions. Our
clearing operations require a commitment of our capital and, despite safeguards implemented by our software, involve
risks of losses due to the potential failure of our customers to perform their obligations under these transactions. If our
customers default on their obligations, we remain financially liable for such obligations, and although these
obligations are collateralized, we are subject to market risk in the liquidation of customer collateral to satisfy those
obligations. There can be no assurance that our risk management procedures will be adequate. Any liability arising
from clearing operations could have a material adverse effect on our business, financial condition and/or operating
results.

As a clearing member firm of securities and commodities clearing houses in the U.S. and abroad, we are also exposed
to clearing member credit risk. Securities and commodities clearing houses require member firms to deposit cash
and/or government securities to a clearing fund. If a clearing member defaults in its obligations to the clearing house
in an amount larger than its own margin and clearing fund deposits, the shortfall is absorbed pro rata from the deposits
of the other clearing members. Many clearing houses of which we are members also have the authority to assess their
members for additional funds if the clearing fund is depleted. A large clearing member default could result in a
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substantial cost to us if we are required to pay such assessments.

We may not pay dividends on our common stock at any time in the foreseeable future.

As a holding company for our interest in IBG LLC we will be dependent upon the ability of IBG LLC to generate
earnings and cash flows and distribute them to us so that we may pay any dividends to our stockholders. To the extent
(if any) that we have excess cash, any decision to declare and pay dividends in the future will be made at the
discretion of our board of directors and will depend on, among other things, our results of operations, financial
conditions, cash requirement, contractual restrictions and other factors that our board of directors may deem relevant.
In December 2010 and December 2012, special cash dividends were paid to holders of our common stock. Since the
second quarter of 2011, the Company has declared and paid a quarterly cash dividend of $0.10 per share. Although
not required, we currently intend to pay quarterly dividends of $0.10 per share to our common stockholders for the
foreseeable future.

4
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Regulatory and legal uncertainties could harm our business.

The securities and derivatives businesses are heavily regulated. Firms in financial service industries have been subject
to an increasingly regulated environment over recent years, and penalties and fines sought by regulatory authorities
have increased accordingly. This regulatory and enforcement environment has created uncertainty with respect to
various types of transactions that historically had been entered into by financial services firms and that were generally
believed to be permissible and appropriate. Our broker-dealer subsidiaries are subject to regulations in the United
States (“U.S.”) and abroad covering all aspects of their business. Regulatory bodies include, in the U.S., the Securities
Exchange Commission (“SEC”), Financial Industry Regulatory Authority (“FINRA”), the Board of Governors of the
Federal Reserve System (“the Federal Reserve”), the Chicago Board Options Exchange, the Chicago Mercantile
Exchange, the Commodity Futures Trading Commission (“CFTC”), and the National Futures Association; in
Switzerland, the Swiss Financial Market Supervisory Authority; in the United Kingdom, the Financial Conduct
Authority; in Hong Kong, the Securities and Futures Commission; in Australia, the Australian Securities and
Investment Commission; in India, the Securities and Exchange Board of India; in Canada, the Investment Industry
Regulatory Organization of Canada and various Canadian securities commissions; and in Japan, the Financial
Supervisory Agency and the Japan Securities Dealers Association. Our mode of operation and profitability may be
directly affected by additional legislation changes in rules promulgated by various domestic and foreign government
agencies and self-regulatory organizations that oversee our businesses, and changes in the interpretation or
enforcement of existing laws and rules, including the potential imposition of transaction taxes. Noncompliance with
applicable laws or regulations could result in sanctions being levied against us, including fines and censures,
suspension or expulsion from a certain jurisdiction or market or the revocation or limitation of licenses.
Noncompliance with applicable laws or regulations could adversely affect our reputation, prospects, revenues and
earnings. In addition, changes in current laws or regulations or in governmental policies could adversely affect our
operations, revenues and earnings.

Domestic and foreign stock exchanges, other self-regulatory organizations and state and foreign securities
commissions can censure, fine, issue cease-and-desist orders, suspend or expel a broker-dealer or any of its officers or
employees. Our ability to comply with all applicable laws and rules is largely dependent on our internal system to
ensure compliance, as well as our ability to attract and retain qualified compliance personnel. We could be subject to
disciplinary or other actions in the future due to claimed noncompliance, which could have a material adverse effect
on our business, financial condition and results of operations. To continue to operate and to expand our services
internationally, we may have to comply with the regulatory controls of each country in which we conduct, or intend to
conduct business, the requirements of which may not be clearly defined. The varying compliance requirements of
these different regulatory jurisdictions, which are often unclear, may limit our ability to continue existing international
operations and further expand internationally.

Our future efforts to sell shares or raise additional capital may be delayed or prohibited by regulations.

As certain of our subsidiaries are members of FINRA, we are subject to certain regulations regarding changes in
control of our ownership. FINRA Rule 1017 generally provides that FINRA approval must be obtained in connection
with any transaction resulting in a change in control of a member firm. FINRA defines control as ownership of 25% or
more of the firm’s equity by a single entity or person and would include a change in control of a parent company.
Interactive Brokers (U.K.) Limited is subject to similar change in control regulations promulgated by the Financial
Conduct Authority in the United Kingdom. As a result of these regulations, our future efforts to sell shares or raise
additional capital may be delayed or prohibited. We may be subject to similar restrictions in other jurisdictions in
which we operate.
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We depend on our proprietary technology, and our future results may be impacted if we cannot maintain technological
superiority in our industry.

Our success in the past has largely been attributable to our sophisticated proprietary technology that has taken many
years to develop. We have benefited from the fact that the type of proprietary technology equivalent to that which we
employ has not been widely available to our competitors. If our technology becomes more widely available to our
current or future competitors for any reason, our operating results may be adversely affected. Additionally, adoption
or development of similar or more advanced technologies by our competitors may require that we devote substantial
resources to the development of more advanced technology to remain competitive. The markets in which we compete
are characterized by rapidly changing technology, evolving industry standards and changing trading systems, practices
and techniques. Although we have been at the forefront of many of these developments in the past, we may not be
able to keep up with these rapid changes in the future, develop new technology, realize a return on amounts invested
in developing new technologies or remain competitive in the future.

5
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The loss of our key employees would materially adversely affect our business.

Our key executives have substantial experience and have made significant contributions to our business, and our
continued success is dependent upon the retention of our key management executives, as well as the services provided
by our staff of trading system, technology and programming specialists and a number of other key managerial,
marketing, planning, financial, technical and operations personnel. The loss of such key personnel could have a
material adverse effect on our business. Growth in our business is dependent, to a large degree, on our ability to retain
and attract such employees.

We are exposed to risks associated with our international operations.

During the first six months of 2015, approximately 32% of our net revenues were generated by our operating
companies outside the U.S. We are exposed to risks and uncertainties inherent in doing business in international
markets, particularly in the heavily regulated brokerage industry. Such risks and uncertainties include political,
economic and financial instability; unexpected changes in regulatory requirements, tariffs and other trade barriers;
exchange rate fluctuations; applicable currency controls; and difficulties in staffing, including reliance on newly hired
local experts, and managing foreign operations. These risks could cause a material adverse effect on our business,
financial condition or results of operations.

We do not have fully redundant systems. System failures could harm our business.

If our systems fail to perform, we could experience unanticipated disruptions in operations, slower response times or
decreased customer service and customer satisfaction. Our ability to facilitate transactions successfully and provide
high quality customer service also depends on the efficient and uninterrupted operation of our computer and
communications hardware and software systems. Our service has experienced periodic system interruptions, which we
believe will continue to occur from time to time. Our systems and operations also are vulnerable to damage or
interruption from human error, natural disasters, power loss, telecommunication failures, break-ins, sabotage,
computer viruses, intentional acts of vandalism and similar events. While we currently maintain redundant servers to
provide limited service during system disruptions, we do not have fully redundant systems, and our formal disaster
recovery plan does not include restoration of all services. For example, we have backup facilities at our disaster
recovery site that enable us, in the case of complete failure of our main North America data center, to recover and
complete all pending transactions, provide customers with access to their accounts to deposit or withdraw money,
transfer positions to other brokers and manage their risk by continuing trading through the use of marketable orders.
These backup services are currently limited to U.S. markets. We do not currently have separate backup facilities
dedicated to our non-U.S. operations. It is our intention to provide for and progressively deploy backup facilities for
our global facilities over time. In addition, we do not carry business interruption insurance to compensate for losses
that could occur to the extent not required. Any system failure that causes an interruption in our service or decreases
the responsiveness of our service could impair our reputation, damage our brand name and materially adversely affect
our business, financial condition and results of operations.

Failure of third-party systems on which we rely could adversely affect our business.

We rely on certain third-party computer systems or third-party service providers, including clearing systems,
exchange systems, Internet service, communications facilities and other facilities. Any interruption in these third-party
services, or deterioration in their performance, could be disruptive to our business. If our arrangement with any third
party is terminated, we may not be able to find an alternative source of systems support on a timely basis or on
commercially reasonable terms. This could have a material adverse effect on our business, financial condition and
results of operations.
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We face competition in our market making activities.

In our market making activities, we compete with other firms based on our ability to provide liquidity at competitive
prices and to attract order flow. These firms include registered market makers as well as high frequency trading firms
(“HFTs”) that act as market makers. Both types of competitors range from sole proprietors with very limited resources
to a few highly sophisticated groups which have substantially greater financial and other resources, including research
and development personnel, than we do. These larger and better capitalized competitors may be better able to respond
to changes in the market making industry, to compete for skilled professionals, to finance acquisitions, to fund internal
growth and to compete for market share generally. HFTs that are not registered market makers have certain
advantages over registered market making firms that may allow them to bypass regulatory restrictions and trade more
quickly and cheaply than registered market makers at some exchanges. We may not be able to compete effectively
against HFTs or market makers with greater financial resources, and our failure to do so could materially and
adversely affect our business, financial condition and results of operations. As in the past, we may in the future face
enhanced competition, resulting in narrowing bid/offer spreads in the marketplace that may adversely impact our
financial performance. This is especially likely if HFTs continue to receive advantages in capturing order flow or if
others can acquire systems that enable them to predict markets or process trades more efficiently than we can.

6
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Our direct market access clearing and non-clearing brokerage operations face intense competition.

With respect to our direct market access brokerage business, the market for electronic and interactive bidding, offering
and trading services in connection with equities, options and futures is relatively new, rapidly evolving and intensely
competitive. We expect competition to continue and intensify in the future. Our current and potential future
competition principally comes from five categories of competitors:

•prime brokers who, in an effort to satisfy the demands of their customers for hands-on electronic trading facilities,
universal access to markets, smart routing, better trading tools, lower commissions and financing rates, have
embarked upon building such facilities and product enhancements;

• direct market access and online options and futures firms;

• direct market access and online equity brokers;

•software development firms and vendors who create global trading networks and analytical tools and make them
available to brokers; and

• traditional brokers.

In addition, we compete with financial institutions, mutual fund sponsors and other organizations, many of which
provide online, direct market access or other investing services. A number of brokers provide our technology and
execution services to their customers, and these brokers will become our competitors if they develop their own
technology. Some of our competitors in this area have greater name recognition, longer operating histories and
significantly greater financial, technical, marketing and other resources than we have and offer a wider range of
services and financial products than we do. Some of our competitors may also have an ability to charge lower
commissions. We cannot assure you that we will be able to compete effectively or efficiently with current or future
competitors. These increasing levels of competition in the online trading industry could significantly harm this aspect
of our business.

We are subject to risks relating to litigation and potential securities laws liability.

We are exposed to substantial risks of liability under federal and state securities laws, other federal and state laws and
court decisions, as well as rules and regulations promulgated by the SEC, the CFTC, the Federal Reserve, state
securities regulators, the self-regulatory organizations and foreign regulatory agencies. We are also subject to the risk
of litigation and claims that may be without merit. We could incur significant legal expenses in defending ourselves
against and resolving lawsuits or claims. An adverse resolution of any future lawsuits or claims against us could result
in a negative perception of our company and cause the market price of our common stock to decline or otherwise have
an adverse effect on our business, financial condition and/or operating results.

Any future acquisitions may result in significant transaction expenses, integration and consolidation risks and risks
associated with entering new markets, and we may be unable to profitably operate our consolidated company.

Although our growth strategy has not focused historically on acquisitions, we may in the future engage in evaluations
of potential acquisitions and new businesses. We may not have the financial resources necessary to consummate any
acquisitions in the future or the ability to obtain the necessary funds on satisfactory terms. Any future acquisitions
may result in significant transaction expenses and risks associated with entering new markets in addition to integration
and consolidation risks. Because acquisitions historically have not been a core part of our growth strategy, we have no
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material experience in successfully utilizing acquisitions. We may not have sufficient management, financial and
other resources to integrate any such future acquisitions or to successfully operate new businesses and we may be
unable to profitably operate our expanded company.

Internet-related issues may reduce or slow the growth in the use of our services in the future.

Critical issues concerning the commercial use of the Internet, such as ease of access, security, privacy, reliability, cost,
and quality of service, remain unresolved and may adversely impact the growth of Internet use. If Internet usage
continues to increase rapidly, the Internet infrastructure may not be able to support the demands placed on it by this
growth, and its performance and reliability may decline. Although our larger institutional customers use leased data
lines to communicate with us, our ability to increase the speed with which we provide services to consumers and to
increase the scope and quality of such services is limited by and dependent upon the speed and reliability of our
customers’ access to the Internet, which is beyond our control. If periods of decreased performance, outages or delays
on the Internet occur frequently or other critical issues concerning the Internet are not resolved, overall Internet usage
or usage of our web based products could increase more slowly or decline, which would cause our business, results of
operations and financial condition to be materially and adversely affected.

7
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Our computer infrastructure may be vulnerable to security breaches. Any such problems could jeopardize confidential
information transmitted over the Internet, cause interruptions in our operations or cause us to have liability to third
persons.

Our computer infrastructure is potentially vulnerable to physical or electronic computer break-ins, viruses and similar
disruptive problems and security breaches. Any such problems or security breaches could cause us to have liability to
one or more third parties, including our customers, and disrupt our operations. A party able to circumvent our security
measures could misappropriate proprietary information or customer information, jeopardize the confidential nature of
information transmitted over the Internet or cause interruptions in our operations. Concerns over the security of
Internet transactions and the privacy of users could also inhibit the growth of the Internet or the electronic brokerage
industry in general, particularly as a means of conducting commercial transactions. To the extent that our activities
involve the storage and transmission of proprietary information such as personal financial information, security
breaches could expose us to a risk of financial loss, litigation and other liabilities. Our estimated annual losses from
reimbursements to customers whose accounts have been negatively affected by unauthorized access have historically
been less than $500,000 annually, but instances of unauthorized access of customer accounts have been increasing
recently on an industry-wide basis. Our current insurance program may protect us against some, but not all, of such
losses. Any of these events, particularly if they (individually or in the aggregate) result in a loss of confidence in our
company or electronic brokerage firms in general, could have a material adverse effect on our business, results of
operations and financial condition.

We may not be able to protect our intellectual property rights or may be prevented from using intellectual property
necessary for our business.

We rely primarily on trade secret, contract, copyright, patent and trademark laws to protect our proprietary
technology. It is possible that third parties may copy or otherwise obtain and use our proprietary technology without
authorization or otherwise infringe on our rights. We may also face claims of infringement that could interfere with
our ability to use technology that is material to our business operations.

In the future, we may have to rely on litigation to enforce our intellectual property rights, protect our trade secrets,
determine the validity and scope of the proprietary rights of others or defend against claims of infringement or
invalidity. Any such litigation, whether successful or unsuccessful, could result in substantial costs and the diversion
of resources and the attention of management, any of which could negatively affect our business.

Our future success will depend on our response to the demand for new services, products and technologies.

The demand for market making services, particularly services that rely on electronic communications gateways, is
characterized by:

• rapid technological change;

• changing customer demands;

•
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