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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,
OPPOSER,
v.

Opposition No. 91235909
(Parent case)
Serial No. 86787611

NEW YORK MERCANTILE
EXCHANGE INC.,

Mark: NYMEX BRENT

APPLICANT.
CHICAGO MERCANTILE EXCHANGE
INC.,
Opposition No. 91254514
OPPOSER,
Serial Nos. 87316133 &
87316158

v.
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,

Mark: BRENT

APPLICANT.
RESPONSE IN OPPOSITION TO MOTION TO MODIFY THE STANDARD
PROTECTIVE ORDER
Intercontinental Exchange Holdings, Inc. (“ICE”) hereby files its response in opposition
to New York Mercantile Exchange Inc.’s and Chicago Mercantile Exchange, Inc.’s (collectively
“CME”) Motion to Modify Standard Protective Order and Request for A Decision that the EU
General Data Protection Regulation Does Not Apply in These Board Proceedings (the
“Motion”).

I.

BACKGROUND
CME’s Motion makes two requests which, if granted, risk giving CME a commercial

business advantage over ICE and putting ICE in substantial risk of harm.
CME is one of the world’s largest financial exchange companies. Declaration of Michael
Burns in Support of Opposition to Motion to Modify the Protective Order (hereinafter, “Burns
Decl.”), Ex. A ¶ 2, Ex. 1 at 5. It purports to offer services to professional traders, financial
institutions, institutional and individual investors, major corporations, manufacturers, producers,
governments and central banks. Id. at 6.
Likewise, ICE is a leading global operator of regulated exchanges, clearing houses and
listings venues, and a provider of data services for commodity, fixed income and equity markets.
Declaration of Joseph Albert in Support of Opposition to Motion to Modify the Protective Order
(hereinafter, “Albert Decl.”), Ex. B ¶ 2; see also Burns Decl., ¶ 3, Ex. 2. It also provides
financial products and services to professional traders and financial institutions, as well as a wide
variety of investors, corporations, governments, and banks. Albert Decl., ¶ 2. The parties are
direct competitors in the same market. Albert Decl., ¶ 3.
With this factual backdrop, CME seeks to modify the Board’s Standard Protective Order
(the “SPO”) to give one of its in-house counsel access to attorneys’ eyes only (“AEO”) material.
Both of CME’s in-house counsel are senior intellectual property attorneys who are responsible
for strategic decision making in a market in which CME and ICE compete for the same business
and the same customers. CME’s primary justifications are its in-house counsel have served in
similar roles in other litigation and its counsel are needed to guide CME. But this case is
substantially different from the parties’ past disputes. Here, damages are not possible, in-house
counsel do not need to see financials to evaluate settlement, the parties are not moving toward a
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public trial as in U.S. District Courts, and the Board has an SPO. Whatever benefit CME gains
in upsetting the Board’s SPO where in-house counsel are prohibited from accessing AEO
information is outweighed in the risk of inadvertent disclosure of sensitive business information
given that this dispute involves two direct business competitors. Moreover, in other litigation
involving these same parties the court has prohibited access of certain sensitive ICE information
by any in-house lawyers at CME, including Messrs. Kelly and Skony, who CME wants to have
access here. This situation is no different. The Board should reject CME’s request to have its inhouse counsel access AEO material.
Second, CME asks the Board to disregard the European Union’s General Data Protection
Regulation (“GDPR”) in favor of obtaining personal information with no relevance to the claims
here. This regulation was established to “protect[] fundamental rights and freedoms” of EU
citizens in “the protection of their personal data.” Regulation 2016/679/EU of the European
Parliament and of the Council of 27 April 2016 on the Protection Of Natural Persons With
Regard To The Processing Of Personal Data And On The Free Movement Of Such Data, and
Repealing Directive 95/46/EC (General Data Protection Regulation), OJ 2016 L 119/1, art. 1(2)
(hereinafter, “GDPR”). Nonetheless, CME requests that ICE provide documents from EU-based
personnel in violation of the GDRP, at substantial risk of monetary harm to ICE. ICE will not
produce documents in a form that may run afoul of GDPR absent an order directing such
production from the Board.
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II.

CME’S MOTION TO AMEND THE BOARD’S STANDARD PROTECTIVE
ORDER IS NOT SUPPORTED BY GOOD CAUSE AND SHOULD BE DENIED.
A.

CME Failed to Show Good Cause for Why the Board’s Standard Protective
Order Should Be Modified.

The Board’s Standard Protective Order provides for two tiers of protected information:
(1) confidential information; and (2) AEO information. TBMP § 412.01. “Outside counsel, but
not in-house counsel,” may access AEO information. TBMP § 412.01.
“A party seeking a protective order carries the burden of showing good cause for its
issuance.” In re Deutsche Bank Trust Co. Ams., 605 F.3d 1373, 1379 (Fed. Cir. 2010) (citing
Fed. R. Civ. P. 26(c); Truswal Sys. Corp. v. Hydro–Air Eng'g, Inc., 813 F.2d 1207, 1209–10
(Fed.Cir.1987).
Such a request will be denied if an “unacceptable opportunity exists for inadvertent
disclosure,” which is determined on a counsel-by-counsel basis considering whether counsel is
involved in “competitive decision making.” Id. (quoting U.S. Steel Corp. v. United States, 730
F.2d 1465 (Fed.Cir.1984)). The Federal Circuit defines “competitive decision making” as
“activities, association, and relationship with a client that are such as to involve counsel's advice
and participation in any or all of the client's decisions (pricing, product design, etc.) made in light
of similar or corresponding information about a competitor.” Both of CME’s relevant in-house
counsel, Matthew Kelly and Gregory Skony, are engaged in competitive decision making.
1.

Kelly, A CME Senior Manager Responsible for, Inter Alia, Strategic
Licensing and Acquisitions, Is A Decisionmaker.

Matthew Kelly is engaged in competitive decision making and handles business and legal
issues in his role within the senior management of CME. The risk of inadvertent disclosure is
substantial because Kelly is responsible for strategic decision making, including licensing and
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acquisitions, with respect to trademarks at issue here, and the parties are direct competitors
which offer the same services in the same industry.
Intellectual property licensing often involves competitive decision making. Intel Corp. v.
VIA Techs. Inc., 198 F.R.D. 525, 529-30 (N.D. Cal. 2000) (stating that an in-house counsel’s
“involvement in [intellectual property] licensing constitutes competitive decision making,
because her advice and counsel necessarily affect licensing decisions”); see also In re Deutsche
Bank, 605 F.3d at 1380 (stating that strategic decisions with regard to writing, prosecuting, and
deciding the type and scope of patents may involve competitive decision making).
Kelly identifies himself as the Chief Intellectual Property Counsel for CME. Burns
Decl., ¶ 4, Ex. 3. In this role, he manages licensing of CME software and market data,
intellectual property acquisitions, and partnerships. Id. He also heads CME’s “strategic
licensing” business, licensing CME’s intellectual property to the same customers and
competitors that ICE targets for its intellectual property licensing business. Id. at ¶¶ 4-5, Exs. 3,
4; Albert Decl., ¶ 7.
Kelly is exactly the type of competitive decision-maker who should not have access to
ICE’s AEO material. His responsibilities, activities, association and relationship at CME are
directly tied to CME’s competitive business decisions, including the commercial licensing of
CME’s intellectual property. These are the very activities which the Northern District of
California found to constitute competitive decision making in Intel Corporation v. VIA
Technologies Inc., 198 F.R.D. at 529-30 (stating that an in-house counsel’s “involvement in
licensing through litigation constitutes competitive decision making”).
The risk of inadvertent disclosure is particularly acute here because the parties are direct
competitors, and in a trademark case such as this one, disclosure of highly confidential
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information is common. See Nutratech, Inc. v. Syntech Int’l, Inc., 242 F.R.D. 552, 556 (C.D.
Cal. 2007) (“Many cases involving claims of trademark infringement require production of
customer and supplier lists and such lists are customarily produced” under an AEO designation).
Indeed, CME has requested from ICE documents pertaining to license agreements, market
research, customer surveys, methods by which ICE sells its services and selects its customers,
and other sensitive materials. Burns Decl., ¶ 6, Ex. 5 at Request Nos. 17, 18, 20, 24. CME’s inhouse team could use this information, including the terms and conditions of license agreements,
to compete with ICE.
CME supports much of its argument that Kelly is not engaged in competitive decision
making with a declaration from CME’s Chief Corporate Counsel, Timothy Smith. [TTABVUE
38, Ex. B]. Smith’s declaration is more than two years old, [TTABVUE 38, Ex. B] and Kelly’s
and/or Skony’s roles may have changed since that time, especially since CME did not create an
updated declaration. Indeed, a 2020 press release shows that Kelly was “promoted” to managing
director. Burns Decl., ¶ 5, Ex. 4. It follows that a promotion would likely come with a role
change.
Even if their roles are the same, Smith’s declaration and CME’s motion state that Kelly
and Skony regularly interact with CME business teams. [TTABVUE 38 p. 6, Ex. B, ¶ 7] (stating
that Kelly and Skony “advise various of CME’s business areas on legal issues related to
intellectual property.”). Moreover, it is irrelevant that, as CME alleges, Kelly and Skony “do not
regularly attend CME Board meetings,” [TTABVUE 38, p.6, Ex. B, ¶ 9] because each provides
advice for legal issues on strategic licensing decisions. See Matsushita Elec. Indus. Co., Ltd. v.
U.S., 929 F.2d 1577, 1579 (quoting U.S. Steel, 730 F.2d at 1468 n. 3) (stating that the standard is
“‘advice and participation’ in competitive decision making,” not whether the counsel has
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“regular contact” with corporate policymakers). Thus, Kelly’s and Skony’s legal advice on
various issues, including strategic trademark licensing, carry a substantial risk of inadvertent
disclosure of AEO material.
Access to ICE’s AEO material, would both give Kelly an unfair competitive advantage
over ICE involving trademark protection and licensing programs and create risk that Kelly may
inadvertently disclose information to customers and competitors. See Fed. Trade Comm’n v.
Advocate Health Care Network, 162 F. Supp. 3d 666, 671 (N.D. Ill. 2016) (prohibiting access to
an in-house counsel who was responsible for “asset purchases” and “strategic planning”); see
also Albert Decl., ¶¶ 4, 6. These risks usually are remedied by barring in-house counsel’s access
to a competitor’s AEO material. See Fed. Trade Comm’n v. Sysco Corp., 83 F. Supp. 3d 1, 4
(D.D.C. 2015) (“Clearly, there is some risk of inadvertent use or disclosure of a competitor's
confidential information when a lawyer's responsibilities include evaluating competitors for
potential acquisition.”). The Court should similarly bar Kelly’s access to AEO material here.
2.

Skony, Kelly’s Close Associate, Is Also Engaged in Competitive
Decisionmaking.

Like Kelly, Skony wears multiple hats at CME as both a Director and an Assistant
General Counsel. Burns Decl., ¶ 7, Ex. 6. Like Kelly, Skony has expertise in intellectual
property issues. Id. ¶ 7, Ex. 6. Skony reports directly to Kelly. [TTABVUE 38, Ex. B, p. 5].
Again, CME’s in-house team could use ICE’s AEO material, including the terms and conditions
of license agreements, to compete with ICE.
Given these indicia of competitive decision-making, or at least the direct proximity to
Kelly, an unquestioned business decision-maker, Skony’s access to ICE’s AEO material would
also create an unacceptable risk of inadvertent disclosure. Albert Decl., ¶ 7.
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Even where an in-house counsel does not, or claims to not, participate in competitive
decision making, his/her contact with those making such decision may create a risk of
inadvertent disclosure. Silversun Indus., Inc. v. PPG Indus., Inc., 296 F. Supp. 3d 936, 944
(N.D. Ill. 2017). In Autotech Techs, Ltd. P’Ship v. Automationdirect.com, Inc. the court found an
unacceptable risk of inadvertent disclosure where in-house attorneys without individual businessmaking authority nevertheless reported directly to another competitive decision-maker that had
taken a unique and “pervasively involved” role in all facets of the litigation, similar to the
Skony-Kelly relationship here. 237 F.R.D. 405, 408-09 (N.D. Ill. 2006)
CME incorrectly frames a sampling of cases as having “none of the factors finding an
unacceptable risk of inadvertent disclosure” which are present here. [TTABVUE 38, p. 7]. For
instance, CME cites Federal Trade Commission v. Advocate Health Care Network for the
premise that the attorneys in that case were “responsible for strategic planning and program
development.” [TTABVUE 38, p. 7]. (citing Fed. Trade Comm’n v. Advocate Health Care
Network, 162 F. Supp. 3d 666, 671 (N.D. Ill. 2010)). But Kelly and Skony are involved in
“strategic planning;” CME’s own press release confirms that Kelly engages in “strategic
licensing” and asset purchases such as “intellectual property acquisitions and partnerships.”
Burns Decl. ¶ 5, Ex. 4. These are the same types of activities which compelled the court in
Advocate Health Care to prohibit in-house counsel from accessing AEO material. 162 F. Supp.
3d at 671 (stating that the in-house counsel’s responsibilities included “competitive areas, like . .
. asset purchases” and “strategic planning and program development”).
Ultimately, Kelly and Skony are key figures in the business decisions with regard to the
trademarks at issue.
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B.

Past Disputes Where CME’s In-House Counsel Accessed AEO Material are
Different From this Proceeding.

This case is unlike others in which CME’s in-house counsel accessed AEO material
because this case will involve the production of sensitive, commercially significant information
on trademarks, which is the substantive area of practice for Kelly and Skony.
Most notably, in this case, the Board’s SPO is presumptively in place, whereas in the
federal court disputes referenced in the Motion, no such order was in place. Thus, unlike in
those cases, it is CME’s burden to demonstrate good cause to modify the SPO. See In re
Deutsche Bank, 605 F.3d at 1379 (stating that the party seeking a protective order has the burden
to show good cause for its entry).
Second, unlike a recent federal court case between ICE and CME – Chicago Mercantile
Exchange Inc. v. Intercontinental Exchange Holdings Inc., No. 18-cv-01376 (hereinafter, the
“Litigation”) – there is no justifiable reason for CME’s in-house counsel to access AEO
information.1 In that case, the court bifurcated discovery, permitting one of CME’s in-house
counsel (Kelly) to access only AEO with regard to liability, not damages information such as
profits. Burns Decl., ¶ 8, Ex. 7, pp. 17-18. The court noted that bifurcation made sense because
a decision on damages could be made after a decision on liability. Id. at ¶ 8, Ex. 7, p. 16:15-24.
When the parties reach damages, the Court precluded Kelly from seeing sensitive financial
documents by creating a higher tier in the protective order. Id. at ¶ 9, Ex. 8, pp. 7-8. Here,
bifurcation is inapplicable because, regardless of this proceeding’s outcome, there will be no
damages award. Despite this, CME has sought discovery from ICE of highly-confidential
financial information, including, for example, a request for production which seeks “[d]ocuments
relating to [ICE’s] total dollar volume of revenue of [goods and services under the BRENT
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mark] from the first such sale to present.” Id. at ¶ 6, Ex. 5, Request No. 40. CME’s in-house
team should not have access to these documents.
Moreover, in the Litigation, the court permitted only one CME in-house counsel to access
AEO information during the liability phase. Id. at ¶ 8, Ex. 7, p. 17:22-24. Here, however, CME,
without justification or reasoning, asks the Board to provide access to highly confidential
material two in-house counsel.
Overall, this case and the setting in the TTAB is far different than the current litigation
between the parties, and CME fails to demonstrate good cause for allowing its in-house counsel
to access AEO material for the purpose of this proceeding.
C.

CME’s In-House Counsel Do Not Need Access to AEO to Advise CME.

CME’s argument that its in-house counsel need access to AEO material to properly
advise CME essentially claims that the AEO tier – a feature of the Board’s SPO – is ineffectual.
This simply cannot be the case.
Indeed, CME made the same argument in the Litigation, and the Court recognized as
much, stating:
the argument that how can I possibly try the case without – how can I possibly
litigate the case without showing information to my client, if it were taken to its
logical conclusion, it would mean that you never have AEO protective orders, and
we do have AEO protective orders, so it can’t possibly mean that.
Id. at ¶ 8, Ex. 7, p. 16:5-10. CME can litigate this proceeding the same way that every other
party subject to the SPO does so and will face no prejudice in the process. See Intel Corp., 198
F.R.D. at 529 (quoting Carpenter Tech. Corp. v. Armco, Inc., 132 F.R.D. 24, 28 (E.D. Penn.
1990) (“Requiring a party to rely on its competent outside counsel does not create an ‘undue and
unnecessary burden’”)

1

CME voluntarily dismissed ICE as a party to the Litigation, but it continues to press claims against ICE’s wholly
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Moreover, CME claims that Kelly and Skony need access to materials concerning a
“central issue” in this proceeding – “ICE’s and other third parties’ public use of the word
‘Brent.’” [TTABVUE 38, p. 9] (emphasis added). Public uses of the BRENT trademark are
plainly not AEO materials. Thus, CME’s in-house counsel will have access to these materials
regardless of whether they are granted access to AEO material.
The rest of CME’s arguments on this point merely reargue that Kelly and Skony are not
engaged in competitive decision making.

For the reasons discussed above, ICE strongly

disagrees.
D.

Whether CME’s Proposal Is Fair Is Irrelevant.

CME argues that the Board should grant its request because it is “fair” and allows each
party to designate one in-house counsel to access AEO material. “Fairness” is not the relevant
standard; whether a proposal poses an “unacceptable opportunity exists for inadvertent
disclosure” is the standard. In re Deutsche Bank, 605 F.3d at 1379 (quoting U.S. Steel, 730 F.2d
1465).
The fairness of CME’s proposal or capability and trustworthiness of its in-house counsel
are irrelevant if an unacceptable risk of inadvertent disclosure exists. “Even [with] the most
rigorous efforts” inadvertent disclosure may occur or confidential information may be
compromised because “it is very difficult for the human mind to compartmentalize and
selectively suppress information once learned, no matter how well-intentioned the effort may be
to do so.” Id. at 1379 (citing FTC v. Exxon Corp., 636 F.2d 1336, 1350 (D.C. Cir. 1980)).
Moreover, in this dispute over ICE’s BRENT mark, it is likely that the majority of commercially
sensitive documents will be coming from ICE to CME, rather than the reverse. Accordingly,
even if both in-house parties are granted AEO access, it will be unfair to ICE because CME will

owned subsidiaries.
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receive the lion’s share of confidential information potentially harming ICE’s competitive
position against CME.
E.

The Board’s Standard Protective Order Provides Ample Opportunity to
Challenge Over Designation

CME’s concern of ICE overly designating material as AEO essentially asks the Board to
disregard the established legal standard to address a problem that does not yet exist and for
which, if it did exist, already has a solution.
CME’s claim that ICE will over designate information as AEO is a theoretical problem
that does not exist. CME does not support its argument with any factual basis, legal basis, or
case support, likely because there is none. ICE has a similar concern that CME will overly
challenge confidentiality designations; however, that is no reason to stray from an AEO tier.
Even if a risk of improper designations or challenges exists, the SPO includes a
mechanism to object to the designation of information.

CME, again without any legal or

practical basis, essentially argues that this mechanism is not good enough. ICE urges the Board
not to disregard such theoretical arguments, especially where CME seeks provide access to
highly confidential trademark protection, licensing, and product information from its largest
competitor to an in-house attorney responsible for the same competitive areas at CME.
III.

GDPR REQUIRES ICE TO REDACT CERTAIN DOCUMENTS.
The GDPR, the EU’s regulation protecting personal data of EU citizens, requires that ICE

redact certain documents in its possession originating from the EU. CME has no need for such
personal information in this case and requiring ICE to product it carries a substantial risk of
monetary harm. Despite the fact that ICE urged CME to resolve this discovery issue between the
parties more than six months ago, CME delayed providing any kind of proposal to ICE, before
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ultimately bringing this issue to the Board. Now, requiring ICE to provide personal information
from EU-based personnel is unnecessary and will prejudice ICE.
A.

The GDPR Background

The European Parliament adopted the GDPR in 2016 to address data protection concerns
for EU citizens. GDPR, Art. 1. The GDPR permits the transfer of “personal data” to the U.S.
only where such “transfer is necessary for the establishment, exercise or defence of legal
claims.” GDPR, art. 49. Data is “necessary” to a claim where the personal data itself, not other
information contained in the document, is necessary to the claim. See GDPR, art. 49(1)(e).
The GDPR broadly defines personal data as “any information relating to an identified or
identifiable natural person,” including a person’s name. GDPR, art. 4(1)(2), Non-compliance
with the GDPR carries a penalty of up to twenty million Euros (€20,000,000.00) or up to four
percent (4%) of turnover (i.e., net sales). GDPR, art. 83(5).
Certain ICE employees, executives, and officers work through ICE offices in the EU.
CME seeks an untold number of documents from ICE – many of which will come from the EU.
ICE will produce responsive documents with the appropriate GDPR redactions absent a TTAB
order.
B.

Comity Favors Permitting ICE to Redact Material.

U.S. courts must “take care to demonstrate due respect” for issues facing foreign
litigations caused by virtue of the litigant’s nationality or situs. Societe Nationale Industrielle
Aerospatiale v. U.S. Dist. Court for S. Dist. of Iowa, 482 U.S. 522, 546 (1987). For this reason,
domestic courts have required redacted versions of documents from foreign countries due to
privacy laws. See, e.g., In re Pradaxa (Dabigatran Etexilate) Prods. Liab. Litig., No. 3:12-md-
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02385, 2014 WL 321656, at *4 (S.D. Ill. Jan. 29, 2014) (requiring redactions in production of
documents from Germany due that country’s privacy laws).
This comity analysis requires a court to balance:
(1) the importance to the litigation of the documents or other information
requested; (2) the degree of specify of the request; (3) whether the information
originated in the United States; (4) the availability of alternative means of
securing the information; and (5) the extent to which noncompliance with the
request would undermine important interests of the state where the information is
located.
Societe Nationale, 482 U.S. at 544 n. 28 (quotations omitted). Each factor in this analysis
weighs in favor of permitting redaction due to the GDPR.
First, the names, addresses, and personal information are not “necessary” to CME’s
claims. The claims at issue in this proceeding generally concern whether ICE owns protectable
rights in the BRENT trademark; the identity of, for instance, the sender of a document is
irrelevant because the key question in this proceeding is whether the public – not the trademark
owner – considers the trademark a brand or the genus of goods in question. Princeton Vanguard,
LLC v. Frito-Lay N. Am., Inc., 786 F.3d 960, 965 (Fed. Cir. 2015) (citing Marvin Ginn Corp. v.
Int’l Ass’n of Fire Chiefs, Inc., 782 F.2d 987, 989 (Fed. Cir. 1986))). Notably, CME does not
explain or justify its need for personal data. Overall, personal information contained in ICE’s
documents will not be necessary to prove or defend the claims here.
Second, CME’s document requests undeniably lack specificity and seek a huge volume of
documents over a nearly forty-year span from ICE. For instance, CME’s requested documents
with regard to ICE’s distributors and/or other business partners, attendance at each trade show
and exposition, all market research and consumer surveys, and other broad categories of
documents. Burns Decl., ¶ 6, Ex. 5., Request Nos. 10, 15, 17. Thus, the documents sought in this
case are substantially different from those in Finjan, Inc. v. Zscaler, Inc. cited by CME, where
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the court required production of unredacted documents relating to specific patent numbers sought
from a single person. No. 17-cv-06946, 2019 WL 618554, at *3 (N.D. Cal. Feb. 14, 2019).
Third, although ICE is located in the U.S., it operates a number of EU-based offices
which have servers located in both the US and the EU. Thus, this factor plainly weighs in favor
of ICE.
Fourth, an alternative method for obtaining information is not necessary because CME
will still receive documents from ICE’s U.S.-based personnel. Only EU-based materials will
have names and other personal information – which are not necessary anyway – redacted. Thus,
this case is distinguishable again from Finjan, where the identity of people who sent emails was
relevant to the claims. Id. at *2.

Moreover, CME can likely obtain the same or similar

information from: (1) ICE document custodians in the U.S.; and (2) CME may request ICE
produce a corporate witness to testify to certain information contained in documents. Thus, this
factor also weighs in favor of ICE.
Fifth, noncompliance both offends “fundamental rights and freedoms of natural persons”
of the EU under GDPR and puts ICE at risk of substantial monetary penalties. GDPR, arts. 1,
83(5). The risk to ICE for noncompliance is therefore substantial, and this factor likewise
weighs in ICE’s favor.
This case is plainly different from the two cases cited by CME in which U.S. district
courts did not require redactions due to GDPR. Finjan, discussed above, involved a narrow
subset of documents to be identified with narrow search terms for document requests to one EUbased individual, 2019 WL 618554, at *2-3, whereas the document requests here are far broader
and involve many EU-based individuals. This case is also different than In re Mercedes-Benz
Emissions Litigation, a fraud case in which the conduct of individual employees was “directly
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relevant to the claims in the litigation.” 2020 WL 487288, at *6 (citing AstraZeneca LP v.
Breath Ltd., No. 08-cv-01512, 2011 WL 1421800, at *16 (D.N.J. Mar. 31, 2011). In contrast,
the identity of ICE’s EU-based personnel simply is not relevant to how the public perceives the
BRENT trademark.
Ultimately, a balancing of the Societe Nationale comity factors strongly suggests that
ICE should be permitted to redact personal data in its EU-based documents. On one side of the
scale are the interests in the laws of the EU and the “fundamental rights” of its citizens, as well
as ICE’s risk of monetary substantial harm. On the other side are ICE’s undefined interest in
obtaining personal information from ICE’s EU personnel which is simply unnecessary to the
claims and defenses in this case which concern the public perception of the BRENT trademark.

C.

CME, Not ICE, Failed to Timely Address This Issue.

Despite knowing for more than six months that ICE needed to redact documents due to
the GDPR, CME only now brings this motion. CME’s motion, which is – at best – misleading,
incorrectly states that ICE raised this issue only “recently” when it “asserted new objections.”
[TTABUVE 38, p. 12]. In reality, ICE spent the last six months continually prodding CME to
address this issue without CME providing any substantive response. The issues finally raised in
CME’s motion have delayed discovery.
First, since late 2018, the parties have extended discovery deadlines numerous times,
CME has served only one set of written discovery, and neither parties has produced any
documents. Burns Decl., ¶ 10. In a March 25, 2020 meet and confer, ICE notified CME that
ICE would need to redact documents under GDPR. Id. at ¶ 11, Ex. 9. CME agreed to revert with
a proposal, if it had any in light of ICE’s need to redact. Id. at ¶ 11, Ex. 9. Despite CME’s
agreement to revert, it did not, and ICE followed up with CME’s counsel on GDPR issues on
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May 19, 2020. Id. at ¶ 12, Ex. 10. Again on June 10, 2020, ICE followed up with CME’s
counsel, offering to extend deadlines in the proceedings or, in the alternative, stating that the
parties “need to resolve the protective order/GDPR issue imminently.” Id. at ¶ 13, Ex. 11. In
response, CME stated it was discussing the matter with its client. Id. at ¶ 14, Ex. 12.
On June 23, 2020, CME stated that it believed “there are unlikely to be specific GDPR
concerns in the exchange of discovery” and offered to discuss the matter further, and ICE agreed
that further discussions were needed. Id. at ¶ 15, Ex. 13. The parties scheduled to discuss the
matter on July 9, 2020. Id. at ¶ 16, Ex. 14. Finally, on August 18, 2020, CME informed ICE of
its intention to file a motion with regard to GDPR issues. Id. at ¶ 17, Ex. 15.
Instead of discussing this issue in a substantive manner when raised by ICE, CME chose
to delay and now relies on that delay as support in its motion. Any delay has not prejudiced
CME because: (1) neither party has produced any documents; and (2) CME itself failed to
attempt to resolve this issue, despite ICE’s continued requests to do so.
IV.

CONCLUSION
In view of the foregoing, ICE requests the Board: (1) deny CME’s motion to amend the

SPO to grant CME in-house counsel access to ICE AEO material; and (2) deny CME’s motion
asking the Board to prohibit ICE from deleting personal information originating from EU-based
personnel in compliance with the GDPR.
Given the issues in this motion concern discovery matters and the production of
documents, ICE requests that the Board suspend this proceeding pending the determination of
this motion, and specifically, suspend any obligation of ICE to produce documents until the
Board rules.
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Dated: September 10, 2020

DLA PIPER LLP (US)
By:

/s/ Paul A. Taufer___________

Paul A. Taufer (paul.taufer@dlapiper.com)
Michael Burns (michael.burns@dlaiper.com)
DLA PIPER LLP (US)
One Liberty Place
1650 Market Street, Suite 4900
Philadelphia, Pennsylvania 19103-7300
Phone: (215) 6560-3300
Fax: (215) 656-3301
Gina L. Durham (gina.durham@dlapiper.com)
Michael A. Geller (michael.geller@dlapiper.com)
DLA PIPER LLP (US)
444 West Lake Street
Suite 900
Chicago, Illinois 60606-0089
Phone: (312) 368-4000
Fax: (312) 236-7516
Joshua Schwartzman
(joshua.schwartzman@dlapiper.com)
DLA PIPER LLP (US)
1251 Avenue of the Americas, 27th Floor
New York, New York 10020-1104
Phone: (212) 335-4500
Fax: (212) 335-4501
Attorneys for the Applicant
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.
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Joseph T. Kucala, Jr.
Tom M. Monagan
Matthew D. Witsman
NORVELL IP LLC
P.O. Box 2461
Chicago, Illinois 60690
Telephone: (888) 315-0732
officeactions@norvellip.com
via email, this 10th day of September, 2020.
By:

/s/ Michael Geller
Michael Geller
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EXHIBIT A

BURNS DECLARATION

Opposition Proceeding: 91235909
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,
OPPOSER,
v.

Opposition No. 91235909
(Parent case)
Serial No. 86787611

NEW YORK MERCANTILE
EXCHANGE INC.,

Mark: NYMEX BRENT

APPLICANT.
CHICAGO MERCANTILE EXCHANGE
INC.,
Opposition No. 91254514
OPPOSER,
Serial Nos. 87316133 &
87316158

v.
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,

Mark: BRENT

APPLICANT.
DECLARATION OF MICHAEL BURNS IN SUPPORT OF RESPONSE IN
OPPOSITION TO MOTION TO MODIFY THE STANDARD PROTECTIVE ORDER
I, Michael Burns, declare as follows:
1.

I am an attorney licensed to practice in the State of Pennsylvania. I am Of Counsel

with the law firm of DLA Piper LLP (US) and counsel of record for Intercontinental Exchange
Holdings, Inc. (“ICE”) in this proceeding against New York Mercantile Exchange Inc. and
Chicago Mercantile Exchange Inc. (collectively, “CME”). I submit this declaration in support of
ICE’s opposition to CME’s Motion to Modify the Board’s Standard Protective Order.

2.

Attached hereto as Exhibit 1 is a true and correct copy of Chicago Mercantile

Exchange Inc.’s 2019 10-K filing.
3.

Attached hereto as Exhibit 2 is a true and correct copy of ICE’s 2019 10-K filing.

4.

Attached hereto as Exhibit 3 is a true and correct copy of Matthew Kelly’s Linkedin

Profile, available at https://www.linkedin.com/in/matthewjkelly/.
5.
Group

Attached hereto as Exhibit 4 is a true and correct copy of an article titled CME
Announces

Annual

Managing

Director

Promotions,

available

at

https://www.cmegroup.com/media-room/press-releases/2010/2/17/cme_group_announcesannual
managingdirectorpromotions.html.
6.

Attached hereto as Exhibit 5 is a true and correct copy of CME’s Requests for

Production in the NYMEX BRENT opposition.
7.

Attached hereto as Exhibit 6 is a true and correct copy of Gregory Skony’s Linkedin

Profile, available at https://www.linkedin.com/in/gregory-skony-04b76826/.
8.

Attached hereto as Exhibit 7 is a true and correct copy of the court’s order in

Intercontinental Exchange Holdings Inc. v. Chicago Mercantile Exchange Inc., 18-cv-01376 in
the United States District Court for the Northern District of Illinois (the “Litigation”).
9.

Attached hereto as Exhibit 8 is a true and correct copy of the court’s March 13,

2020 order in the Litigation.
10.

Since late 2018, the parties in this proceeding have extended discovery deadlines

numerous times, CME has served only one set of written discovery, and neither parties has
produced any documents during that time.
11.

Attached hereto as Exhibit 9 is a true and correct copy of an email sent from ICE’s

counsel to CME’s counsel dated March 25, 2020.
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12.

Attached hereto as Exhibit 10 is a true and correct copy of an email sent from ICE’s

counsel to CME’s counsel dated May 19, 2020.
13.

Attached hereto as Exhibit 11 is a true and correct copy of an email sent from ICE’s

counsel to CME’s counsel dated June 10, 2020.
14.

Attached hereto as Exhibit 12 is a true and correct copy of an email sent from

CME’s counsel to ICE’s counsel dated June 15, 2020.
15.

Attached hereto as Exhibit 13 are true and correct copies of an email sent from

CME’s counsel to ICE’s counsel dated June 23, 2020 and ICE’s counsel’s response dated June 24,
2020.
16.

Attached hereto as Exhibit 14 is a true and correct copy of an email sent from

CME’s counsel to ICE’s counsel dated July 2, 2020.
17.

Attached hereto as Exhibit 15 is a true and correct copy of an email sent from ICE’s

counsel to CME’s counsel dated August 12, 2020.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct, and that I executed this declaration in Chicago, Illinois
on September 10, 2020.
By:
/s/ Michael Burns___________
Michael Burns
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TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Commission File Number 001“31553
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(Exact name of registrant as specified in its charter)
Delaware

36“4459170

(State or Other Jurisdiction of
Incorporation or Organization)

(IRS Employer
Identification No”)

20 South Wacker Drive

Chicago

Illinois

60606

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s telephone number, including area code: (312) 930“1000
Securities registered pursuant to Section 12(b) of the Act:
Title Of Each Class

Trading symbol

Name Of Each Exchange On Which Registered

Class A Common Stock $0”01 par value

CME

NASDAQ

____________________________________________________

Securities registered pursuant to Section 12(g) of the Act: Class B common stock, Class B“1, $0”01 par value; Class B common stock, Class B“2, $0”01 par value; Class B common stock, Class B“3,
$0”01 par value; and Class B common stock, Class B“4, $0”01 par value”
Indicate by check mark if the registrant is a well“known seasoned issuer, as defined in Rule 405 of the Securities Act” Yes ☒
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PART I
Certain Terms
All references to "options" or "options contracts" in the text of this document refer to options on futures contracts”
Further information about CME Group and its products can be found at http://www”cmegroup”com” Information made available on our website does not
constitute a part of this Annual Report on Form 10“K”
Information about Contract Volume and Average Rate per Contract
All amounts regarding contract volume and average rate per contract exclude our interest rate swaps and credit default swaps as well as volume data for NEX
unless otherwise noted” In March 2018, we exited the credit default swaps business”
Trademark Information
CME Group, the Globe logo, CME, Chicago Mercantile Exchange, Globex, and E“mini are trademarks of Chicago Mercantile Exchange Inc” CBOT and
Chicago Board of Trade are trademarks of Board of Trade of the City of Chicago, Inc” NYMEX, New York Mercantile Exchange and ClearPort are
trademarks of New York Mercantile Exchange, Inc” COMEX is a trademark of Commodity Exchange, Inc” NEX, BrokerTec, EBS, TriOptima, and Traiana
are trademarks of various entities of NEX Group Limited (NEX)” Dow Jones, Dow Jones Industrial Average, S—P 500 and S—P are service and/or
trademarks of Dow Jones Trademark Holdings LLC, Standard — Poor's Financial Services LLC and S—P/Dow Jones Indices LLC, as the case may be, and
have been licensed for use by Chicago Mercantile Exchange Inc” All other trademarks are the property of their respective owners”
FORWARD“LOOKING STATEMENTS
From time to time, in this Annual Report on Form 10“K as well as in other written reports and verbal statements, we discuss our expectations regarding future
performance” These forward“looking statements are identified by their use of terms and phrases such as "believe," "anticipate," "could," "estimate," "intend,"
"may," "plan," "expect" and similar expressions, including references to assumptions” These forward“looking statements are based on currently available
competitive, financial and economic data, current expectations, estimates, forecasts and projections about the industries in which we operate and
management's beliefs and assumptions” These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are
difficult to predict” Therefore, actual outcomes and results may differ materially from what is expressed or implied in any forward“looking statements” We
want to caution you not to place undue reliance on any forward“looking statements” We undertake no obligation to publicly update any forward“looking
statements, whether as a result of new information, future events or otherwise” Among the factors that might affect our performance are:
•

increasing competition by foreign and domestic entities, including increased competition from new entrants into our markets and consolidation of
existing entities;

•

our ability to keep pace with rapid technological developments, including our ability to complete the development, implementation and maintenance
of the enhanced functionality required by our customers while maintaining reliability and ensuring that such technology is not vulnerable to security
risks;

•

our ability to continue introducing competitive new products and services on a timely, cost“effective basis, including through our electronic trading
capabilities, and our ability to maintain the competitiveness of our existing products and services, including our ability to provide effective services
to the swaps market;

•

our ability to adjust our fixed costs and expenses if our revenues decline;

•

our ability to maintain existing customers at substantially similar trading levels, develop strategic relationships and attract new customers;

•

our ability to expand and globally offer our products and services;

•

changes in regulations, including the impact of any changes in laws or government policy with respect to our products or services or our industry,
such as any changes to regulations and policies that require increased financial and operational resources from us or our customers;

•

the costs associated with protecting our intellectual property rights and our ability to operate our business without violating the intellectual property
rights of others;

•

decreases in revenue from our market data as a result of decreased demand or changes to regulations in various jurisdictions;
3

Table of Contents

•

changes in our rate per contract due to shifts in the mix of the products traded, the trading venue and the mix of customers (whether the customer
receives member or non“member fees or participates in one of our various incentive programs) and the impact of our tiered pricing structure;

•

the ability of our credit and liquidity risk management practices to adequately protect us from the credit risks of clearing members and other
counterparties, and to satisfy the margin and liquidity requirements associated with the BrokerTec matched principal business;

•

the ability of our compliance and risk management methods to effectively monitor and manage our risks, including our ability to prevent errors and
misconduct and protect our infrastructure against security breaches and misappropriation of our intellectual property assets;

•

our dependence on third“party providers and exposure to risk through third“parties, including risks related to the performance, reliability and security
of technology used by our third“party providers;

•

volatility in commodity, equity and fixed income prices, and price volatility of financial benchmarks and instruments such as interest rates, credit
spreads, equity indices, fixed income instruments and foreign exchange rates;

•

economic, social, political and market conditions, including the volatility of the capital and credit markets and the impact of economic conditions on
the trading activity of our current and potential customers;

•

our ability to accommodate increases in contract volume and order transaction traffic and to implement enhancements without failure or degradation
of the performance of our trading and clearing systems;

•

our ability to execute our growth strategy and maintain our growth effectively;

•

our ability to manage the risks, control the costs and achieve the synergies associated with our strategy for acquisitions, investments and alliances,
including those associated with the acquisition of NEX;

•

our ability to continue to generate funds and/or manage our indebtedness to allow us to continue to invest in our business;

•

industry and customer consolidation;

•

decreases in trading and clearing activity;

•

the imposition of a transaction tax or user fee on futures and options transactions and/or repeal of the 60/40 tax treatment of such transactions;

•

our ability to maintain our brand and reputation; and

•

the unfavorable resolution of material legal proceedings”

For a detailed discussion of these and other factors that might affect our performance, see Item 1A” of this Report beginning on page 14”
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ITEM 1”

BUSINESS

CME Group enables clients to trade futures, options, cash and over“the“counter (OTC) markets, optimize portfolios, and analyze data “ empowering market
participants worldwide to efficiently manage risk and capture opportunities”
GENERAL DEVELOPMENT OF BUSINESS
CME was founded in 1898 as a not“for“profit corporation” It established CME Clearing as a division of CME in 1919” CME demutualized in 2000, and in
2002 its parent company completed its initial public offering of its Class A common stock (NASDAQ: CME)” We subsequently acquired CBOT Holdings,
Inc” in 2007, NYMEX and COMEX in 2008, the Kansas City Board of Trade in 2012 and NEX Group plc (NEX) in November 2018” Our combination with
NEX expands our global customer base and product offerings through the complementary combination of CME Group’s exchange“traded derivative products
and NEX’s cash and OTC products” It also creates a leading, client“centric, global markets company, generating capital efficiencies across futures, cash and
OTC products for market participants seeking to lower their cost of trading and better manage risk” Our principal executive offices are located at 20 South
Wacker Drive, Chicago, Illinois 60606, and our telephone number is 312“930“1000”
NARRATIVE DESCRIPTION OF BUSINESS
CME Group exchanges offer the widest range of global benchmark products across all major asset classes based on interest rates, equity indexes, foreign
exchange (FX), agricultural, energy and metal commodities” We offer futures and options on futures trading across asset classes through the CME Globex
platform, cash and repo fixed income trading via BrokerTec, and cash and OTC FX trading via EBS” In addition, we operate one of the world’s leading
central counterparty clearing providers, CME Clearing, a division of CME” With a range of pre“ and post“trade products and services underpinning the entire
lifecycle of a trade, CME Group offers optimization, reconciliation and processing services through TriOptima, Traiana and Reset”
Derivatives Exchange Business: Through our derivatives exchanges and clearing house, we believe our customers choose to trade on our centralized market
due to its liquidity, diversity of products, price transparency and technological capabilities” Market liquidity “ or the ability of a market to absorb the execution
of large purchases or sales quickly and efficiently “ is key to attracting and retaining customers and contributing to a market's success” Our CME Group
products provide a means for hedging, speculation and asset allocation related to the risks associated with, among other things, interest rate sensitive
instruments, equity ownership, changes in the value of foreign currency and changes in the prices of agricultural, energy and metal commodities”
•

CME's product slate includes agricultural, equities, FX and interest rate products, including contracts for Eurodollars, Secured Overnight Financing
Rate (SOFR) and contracts based on the S—P, NASDAQ“100 and FTSE Russell Indexes”

•

CBOT's product slate consists of agricultural, equities, energy and interest rate products, including contracts for United States (U”S”) Treasury
futures, corn and other grains and contracts based on the Dow Jones Industrial Index”

•

NYMEX's product slate consists of energy and metals products, including contracts for crude oil, natural gas, heating oil and gasoline”

•

COMEX's product slate consists of metals products, including contracts for gold, silver and copper”

We believe the breadth and diversity of our product lines and the variety of their underlying contracts are beneficial to our customers and CME Group's
overall performance” Our asset classes contain products designed to address differing risk management needs, and customers are able to achieve operational
and capital efficiencies by accessing our diverse products through our platforms and our clearing house”
Our CME Group products are traded primarily through CME Globex and other electronic trading platforms, by open outcry auction markets in Chicago, and
through privately negotiated transactions” We strive to provide the most flexible and scalable platforms to support the operational and capacity needs of the
business along with the delivery of innovative technology solutions to the marketplace” Our CME Globex electronic platform is the trading engine for our
central limit order book markets and is available on a global basis nearly 24 hours a day throughout the trading week” The CME Globex platform is accessible
through a wide variety of vendor“provided and custom“built trading systems that benefit from our open application programming interface approach” For
privately negotiated markets, we offer brokers and customers the CME Direct platform for arranging, executing, recording and risk“managing trades” CME
Direct includes CME One for mobile access and CME Straight“Through Processing, which enables direct connectivity for trade information directly with
customer order management and risk management systems and is designed to reduce errors and improve efficiency”
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Together, our platforms offer:
•
•
•
•
•
•
•

certainty of execution;
extensive capabilities to facilitate complex and demanding trading;
direct market access;
fairness, price transparency and anonymity;
convenience and efficiency;
connectivity through highly secure, resilient and low“latency network options; and
global distribution, including connectivity through high“speed international telecommunications hubs in key financial centers or order routing to our
global partner exchanges”

We maintain comprehensive business continuity and disaster recovery plans and facilities designed to provide nearly continuous availability of our markets in
the event of a business disruption or disaster” We also maintain incident and crisis management plans that address responses to disruptive events”
The customer base of our derivatives exchanges includes professional traders, financial institutions, institutional and individual investors, major corporations,
manufacturers, producers, governments and central banks” Customers may be members of one or more of our exchanges” Rights to directly access our
derivatives markets will depend upon the nature of the customer, such as whether the entity or individual is a member of one of our exchanges or has executed
an agreement with us for direct access”
U”S” trading rights and privileges are exchange“specific” Open outcry trading is conducted exclusively by our members” Membership on one of our derivatives
exchanges also enables a customer to trade specific products at reduced rates and lower fees” Under the terms of the organizational documents of our
exchanges, our members have certain rights that relate primarily to trading right protections, certain trading fee protections and certain membership benefit
protections” In 2019, 85– of our contract volume was from trades by our members”
CME Clearing Business: Through our clearing house, CME Clearing, which is a division of CME, provides clearing services for all of our exchange“traded
contracts, for certain cleared“only products and for certain contracts traded on other exchanges” Our integrated clearing function is designed to ensure the
safety and the soundness of our exchange markets by serving as the counterparty to every futures and options trade, becoming the buyer to each seller and the
seller to each buyer, and limiting counterparty credit risk” The clearing house is responsible for settling trading accounts, clearing trades, collecting and
maintaining performance bond funds, regulating delivery and reporting trading data” CME Clearing marks open positions to market at least twice a day,
requires payments from clearing firms whose positions have lost value and makes payments to clearing firms whose positions have gained value” For select
cleared“only markets, positions are marked“to“market daily, with the capacity to mark“to“market more frequently as market conditions warrant” The CME
ClearPort front“end system provides access to our flexible clearing services for block transactions and swaps”
The majority of clearing and transaction fees received from clearing firms represents charges for trades executed and cleared on behalf of their customers” No
individual firm represented at least 10– of our clearing and transaction fees revenue for 2019” In the event a clearing firm were to withdraw, our experience
indicates that the customer portion of the firm's trading activity would likely transfer to one or more other clearing firms of the exchange”
Cash Markets Business: Our cash markets business is comprised of BrokerTec and EBS” Certain BrokerTec and EBS contracts are cleared at third“party
clearing houses”
•

BrokerTec is a global electronic platform for the trading of fixed income products, with a leading position in cash U”S” Treasuries, as well as activity
in European government bonds and E”U” and U”S” repo fixed income instruments” It facilitates trading principally for banks and non“bank
professional trading firms”

•

EBS is a global electronic platform for the trading of FX products across major and emerging market currencies” EBS offers anonymous and
disclosed trading venues, which gives clients multiple execution and distribution options and the benefit of an established and far“reaching
distribution network of liquidity providers and consumers” It also offers execution of non“deliverable forwards through a CFTC“registered Swap
Execution Facility (SEF)”

Optimization Business: Our optimization services, which includes Traiana, TriOptima and Reset, delivers transaction lifecycle management services to help
our clients simplify their workflow, optimize their capital and resources, mitigate their risk, increase efficiency, reduce their operational costs and streamline
complex processes”
•

Trade and portfolio management comprises portfolio and margin reconciliation, monitoring pre“trade risk and automating post“trade processing of
financial transactions”

•

Financial resource optimization comprises portfolio compression, basis risk mitigation, portfolio balancing and derivative pricing and risk
analytics”
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•

Regulatory reporting comprises trade and position reporting (including licensed MiFID agent reporting to national regulators and the public), end“
to“end multi“regime regulatory reporting, data normalization, enrichment, reconciliation, validation and cross“jurisdictional matching”

•

Trade Processing comprises end“to“end automation, from trade execution notification to trade confirmation of post“trade processing, in real“time to
reduce operational risks and costs”

Market Data Business: We offer a variety of market data services for the futures, equities, OTC, cash and cleared swaps markets” Our market data platforms
provide real“time and historical market data related to CME Group exchanges and our cash markets business” We also deliver independent market intelligence
and pricing information for cash and OTC data to financial market participants using intelligence from our businesses and third parties”
Our Strategic Initiatives
The following is a description of our strategic initiatives:
Maximize Futures and Options Growth Globally “ We continue to focus on driving growth and new customer acquisition by expanding, innovating and
scaling our core offerings, and increasing participation from non“U”S” customers” We do this by expanding our global sales team, cross“selling our products,
expanding the strength of our existing benchmark products, launching new products and services and deepening open interest in our core futures and options
offerings” During this decade, our key product launches have included the Ultra U”S” Treasury Bond futures and options, short“dated options across asset
classes, new base metal products, expanded crude oil grades, Basis Trade at Index Close (BTIC) transactions, S—P Dividend futures, E“mini Russell 1000 and
2000 futures, a cash“settled bitcoin futures contract, and SOFR futures contracts” We continued to introduce new products in 2019, including Micro E“mini
S—P 500 Equity Index futures, E“mini S—P 500 Environmental, Social and Governance (ESG) index futures, Shanghai Gold futures, physical Liquefied
Natural Gas (LNG) futures and expanded our SOFR futures listings” In continuing our commitment to expanding our international presence, we launched an
interactive CME Liquidity Tool to help market participants analyze liquidity across CME Group products during U”S”, London or Singapore trading hours”
We also launched bitcoin options and options on SOFR in January 2020” During 2019, we experienced overall average daily volume of 19”2 million contracts,
along with volume records in both interest rates and metals” We also had record volume in overall options, with electronic options representing 64– of total
options volume in 2019” We continued to deepen liquidity and add diverse participation as evidenced by the growth in large open interest holders with records
achieved across several product lines in 2019”
We continue to expand and deepen our customer base worldwide and offer customers around the world with the most broad diversified portfolio of
benchmark products” We believe we have significant opportunity to expand the participation of our non“U”S” customer base in our markets” Our penetration of
these markets lags our development in the United States, and we believe that there is room for significant growth and development of these financial markets”
In 2019, approximately 28– of our electronic futures and options volume was from transactions reported as outside the United States and approximately 58–
of our market data revenue was derived from outside the United States” We also achieved 20– growth in trading volume during Asian trading hours and 7–
growth during European trading hours in 2019 compared to the 2018”
We have increased our customer base and continue to target cross“asset sales across client segments, driving international sales and generating new client
participation across all regions” We have a long history of providing customer value and responsiveness and believe our products and services well position us
to help our customers adapt and comply with new regulations, while enabling them to efficiently manage their risks” We have a broad distribution network
comprised of a combination of internal and external channels and front“end capabilities”
Diversify our Business and Revenue “ Our acquisition of NEX strengthened our role in the global market infrastructure, adding complementary cash and
OTC businesses and scale to our listed interest rate and FX products, while enabling new efficiencies for the derivatives marketplace” We are positioned to
take direct advantage of growth in treasury issuance, liquid treasury holdings and the trading of treasury instruments, as well as growing repo activity” The
transaction expanded CME Group’s position in the large, highly competitive, and highly fragmented, $6 trillion plus per trading day global FX marketplace,
offering both order book trading and relationship trading solutions for customers” The acquisition added strength in underlying customer marketplaces,
especially around regional bank customers and other market participants outside of North America and expanded our post“trade and trade“processing services
and market data solutions beyond futures and options into cash and OTC offerings”
Our joint venture with S—P Global, Inc”, S—P/DJI Indices LLC, combines the world class capabilities of the S—P and Dow Jones Indices, and is a significant
player in passive investing, including the exchange“traded fund (ETF) industry value chain” As part of the joint venture, we acquired a long“term, ownership“
linked, exclusive license to list futures and options based on the S—P 500 Index and certain other S—P indices” We also act as the joint ventures' licensing
agent and distribution services provider”
7
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Deliver Unparalleled Customer Efficiencies and Operational Excellence “ With changing regulatory capital requirements for many of our customers and the
need for greater efficiencies, we have added tools to enable customers to build and manage trading and clearing positions in our markets in an efficient
manner” With the ongoing implementation of regulatory reform in the United States and in Europe, along with global implementation of Basel III capital
requirements on financial institutions, we expect capital efficiencies and centralized clearing to continue to be important for our global client base”
We provide a comprehensive multi“asset class clearing solution to market participants for maximum operational ease and the capital efficiency that comes
with connecting to our clearing house” Our clearing services offer the ability to optimize collateral and capital efficiencies across portfolios within the clearing
house while meeting the heightened regulatory requirements on derivatives” The majority of our clearing volumes and activities are related to our listed
futures and options, which represents the majority of our open interest and collateral held against these positions” We also offer clearing services for interest
rate swaps, FX forwards and commodity swaps” In May 2019, we announced the launch of our next generation Standard Portfolio Analysis of Risk (SPAN)
margin framework CME SPAN 2” The new framework will provide enhanced risk management capabilities in a single, unified interface by maintaining
SPAN's current calculations and functions while incorporating several new modeling, reporting and margin replication enhancements” CME SPAN 2 will be
launched in a phased, multi“year approach and in compliance with regulatory responsibilities, beginning with energy products” We plan to begin the roll“out
in the first half of 2020, subject to receipt of final approvals”
In addition to providing trade reporting services in the United States, Europe, Canada and Australia, CME Group provides various tools and services to assist
customers with capital and operational efficiencies” For example:
•

CME Clearing provides compression via coupon blending as well as CME CORE, an interactive margin calculator that enables clients to optimize
their capital by providing insights on margin requirements prior to trading”

•

triReduce provides multilateral portfolio compression, which reduces notional outstanding exposure and line items in order to reduce operational
resources and risks, minimize regulatory capital costs, and manage counterparty exposures”

•

Traiana provides various operational efficiencies and risk mitigation solutions to clients through bilateral and tri“party pre“ and post“trade processing
and credit risk management”

•

Reset provides risk mitigation services to clients looking to hedge short“term interest rate and options expiry exposure”

Patents, Trademarks and Licenses
We own the rights to a large number of trademarks, service marks, domain names and trade names in the United States, Europe and other parts of the world”
We have registered many of our most important trademarks in the United States and other countries” We hold the rights to a number of patents and have a
number of patent applications pending” Our patents cover match engine, trader user interface, trading floor support, market data, general technology and
clearing house functionalities” We also own copyrights to a variety of materials” Those copyrights, some of which are registered, include printed and on“line
publications, websites, advertisements, educational materials, graphic presentations and other literature, both textual and electronic” We protect our
intellectual property rights by relying on trademarks, patents, copyrights, database rights, trade secrets, restrictions on disclosure and other methods”
We offer equity index futures and options on key benchmarks, including S—P, NASDAQ, Dow Jones and the FTSE Russell indexes” These products are listed
by us subject to license agreements with the applicable owners of the indexes, some of which are exclusive” In connection with our joint venture with S—P
Global, Inc”, we have a license agreement (S—P License Agreement), which superseded our prior licensing arrangements and was assigned to the joint
venture” CME’s license for the S—P 500 Index will be exclusive for futures and options until one year prior to the termination of the S—P License Agreement,
and non“exclusive for the last year” The license for the other S—P stock indexes is generally exclusive for futures and options” The term of the S—P License
Agreement will continue until the date that is one year after the date that CME Group ceases to own at least five percent (accounting for dilution) of the
outstanding joint venture interests” Upon the occurrence of certain events, including certain terminations of the joint venture, the term may be extended up to
an additional ten years” CBOT has an exclusive license agreement (Dow Jones License Agreement) with CME Group Index Services LLC (CME Indexes) for
certain Dow Jones indexes, which has also been assigned to the joint venture” The initial term of the agreement is through June 30, 2026” Following the initial
term, the Dow Jones License Agreement shall automatically renew for renewal terms of five years thereafter so long as there is open interest in any of
CBOT’s or its affiliates’ products based on one or more of the Dow Jones licensed indexes” In the event there is no open interest in any such products, then
CME Indexes may terminate the agreement” We also have an exclusive license agreement for certain NASDAQ indexes, which was extended for an
additional ten years in 2018 through 2029” In 2015, we entered into an exclusive license agreement with FTSE Russell and launched the E“mini Russell 2000
futures in 2017” We pay the applicable third party per trade fees based on contract volume under the terms
8
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of these licensing agreements” A copy of the S—P license arrangement has been filed as a material contract” We also have a multi“year non“exclusive licensing
arrangement with ICE Benchmark Administration for the use of LIBOR to settle several of our interest rate products, including our Eurodollar contract”
We cannot assure you that we will be able to maintain the exclusivity of our licensing agreements with S—P, Dow Jones, NASDAQ and FTSE Russell or be
able to maintain existing exclusive and non“exclusive licensing arrangements beyond the term of the current agreements or that any renewal will be on terms
as favorable to us” In addition, we cannot assure you that others will not succeed in creating stock index futures based on information similar to that which we
have obtained by license, or that market participants will not increasingly use other instruments, including securities and options based on the S—P, Dow
Jones, NASDAQ or Russell indexes, to manage or speculate on U”S” stock risks” Parties also may succeed in offering indexed products that are similar to our
licensed products without being required to obtain a license, or in countries that are beyond our jurisdictional reach and/or our licensors”
Competition
The industry in which we operate is highly competitive and we expect competition to continue to intensify and become more global, especially in light of
changes in the financial services industry driven by regulatory reforms such as the Dodd“Frank Wall Street Reform and Consumer Protection Act (Dodd“
Frank), European Market Infrastructure Regulation (EMIR), EMIR 2”2, Markets in Financial Instruments Directive II (MiFID II), Capital Requirements
Directive IV (CRD IV), Market Abuse Regulation, Benchmarks Regulation, Basel III, and various other laws and regulations”
Please also refer to the discussion below and in the Risk Factors section beginning on page 14 for a description of competitive risks and uncertainties”
Competition in our Derivatives Exchange Business
We believe competition in the derivatives business is based on a number of factors, including, among others:
•

brand and reputation;

•

efficient and secure settlement, clearing and support services;

•

depth and liquidity of markets;

•

diversity of product offerings and frequency and quality of new product development and innovative services;

•

ability to position and expand upon existing products to address changing market needs;

•

efficient and seamless customer experience;

•

transparency, reliability, anonymity and security in transaction processing;

•

regulatory environment;

•

connectivity, accessibility, flexibility in execution methods, and distribution;

•

technological capability and innovation; and

•

overall transaction costs”

We believe that we compete favorably with respect to these factors” Our deep, liquid markets; diverse and complementary product offerings; frequency and
quality of new product development, and efficient, secure settlement, clearing and support services, distinguish us from others in the industry” We believe that
in order to maintain our competitive position, we must continue to expand globally; develop and offer new and innovative products; enhance our technology
infrastructure, including its reliability, functionality and security; maintain liquidity and low transaction costs; continue to strengthen our risk management
capabilities and solutions, and implement customer protections designed to ensure the integrity of our market and the confidence of our customers”
We compete in a large and expanding financial services trading, clearing and settlement marketplace globally” Our competitors include, among other entities,
exchanges such as Intercontinental Exchange, Inc” (ICE), the Hong Kong Exchanges and Clearing Limited, and Deutsche Börse AG” Competition also
includes alternative means of developing exposures through alternative instruments (depending on market factors) such as cash, OTC, ETFs, options,
warrants, contracts for differences, structured products, and other offerings and incorporates large customer internalization of trade flows” New emerging
competitors have targeted different segments of our industry, and emerging technologies may offer alternative products in the future” Competition in our
industry continues to be dynamic and recent developments and alliances may result in a growing number of well“capitalized trading service providers that
compete with all or a portion of our business”
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Competition in our CME Clearing Business
In the past few years, there has been increased competition in the provision of clearing services and we expect competition to continue to increase in
connection with compliance with Dodd“Frank, EMIR 2”2, Basel III, MiFID II and other various laws and regulations”
Our competitors in the clearing services space include, among others, companies such as ICE, LCH Group, the Options Clearing Corporation, Depository
Trust — Clearing Corporation and Deutsche Börse AG” In light of the implementation of regulatory requirements and other reforms of the financial services
industry, we believe that other exchanges and infrastructure providers also may undertake to provide clearing and other related post“trade services”
We believe competition in clearing services is based on, among other things, the value of providing customers with capital and margin efficiencies; quality
and reliability of the services; creditworthiness of the clearing house; regulatory costs, timely delivery of the services; reputation; diversity of the service
offerings; confidentiality of positions and information security protective measures; and the fees charged for the services provided”
Competition in our Cash Markets Business
The cash markets businesses face substantial competition across a wide array of venues” In the FX space, the marketplace is highly fragmented, and there is
competition from other electronic communication networks, single dealer platforms, bank“owned multi“participant platforms, streaming and request for quote
services, trading venues tied to data platforms, voice brokers, other broker enabled platforms and other venues” There is a growing array of platforms and
technologies, and they are often owned by many well“capitalized financial institutions and intermediaries that are also driving internalization of client FX
trade flows” In the fixed income space, there are also multiple providers of treasury, European and U”S” repo, and European bond trading, and a multitude of
competitors and new entrants offering single“dealer liquidity, bank“owned multi“participant platforms, streaming and request for quote services, and other
broker and exchange“enabled platforms”
Competition in our Optimization Services Business
The optimization services business faces substantial competition across each of the segments in which CME Group operates” There are multiple providers of
compression services, reconciliation services, trade processing, analytics, and regulatory reporting services” In addition, there is considerable innovation
occurring in this business, with new entrants and new technologies being developed to serve customers and differentiate offerings”
Competition in our Market Data Business
Technology companies, market data and information vendors and front“end software vendors also represent actual and potential competitors because they
have their own substantial market data distribution capabilities that could serve as alternative means for receiving open market data feeds instead of
connecting directly to our exchange” Distributors and consumers of our market data may also use our market data as an input into a product that competes
against one of our traded or cleared products” Although we may receive license fees for such products, such fees may not offset the impact of any loss in
revenue from our comparable product”
Regulatory Matters
Our businesses are regulated and serve a customer“base that includes regulated institutions or individuals” Developments in the regulatory environment have
the potential to significantly affect our businesses” As such, we are subject to extensive regulation primarily in the United States and Europe”
In June 2016, the United Kingdom held a referendum in which the electorate voted in favor of withdrawal from the European Union (Brexit), which continues
to create a number of uncertainties for the financial services sector” The United Kingdom's Withdrawal Agreement Bill was signed into law on January 24,
2020 and the United Kingdom formally left the European Union on January 31, 2020” Under the terms of the Withdrawal Agreement, there will be an 11“
month transition period due to expire on December 31, 2020” As a result of Brexit, we have established certain businesses in Amsterdam, a European Union
jurisdiction, which will allow us to continue to provide services to European Union clients” Also, on January 1, 2020, amendments to the European Market
Infrastructure Regulation (EMIR 2”2) became effective and made changes to the European Union equivalence and recognition regime for non“European
Union clearing houses, including CME Clearing, as further discussed below”
Please also refer to the discussion below and in the Risk Factors section beginning on page 14 for a description of regulatory and legislative risks and
uncertainties”
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Regulation of our Derivatives Business, CME Clearing and NEX SEF
Our operation of U”S” futures exchanges, CME Clearing and the NEX SEF is subject to extensive regulation by the Commodity Futures Trading Commission
(CFTC) that requires our regulated subsidiaries to satisfy the requirements of certain core principles relating to the operation and oversight of our markets and
our clearing house” The CFTC carries out the regulation of the futures and swaps markets and clearing houses in accordance with the provisions of the
Commodity Exchange Act as amended by, among others, the Commodity Futures Modernization Act and Dodd“Frank”
Regulations implementing Dodd“Frank include rules relating to the implementation of mandatory clearing of certain OTC derivatives, swap reporting,
operation of a clearing house, anti“manipulation, large trader reporting, product definitions, the definition of an agricultural commodity and certain provisions
of the rules applicable to designated contract markets, swap execution facilities and swap data repositories”
CME has been designated as a systemically important financial market utility and a systemically important derivatives clearing organization” These
designations carry with them additional regulatory oversight of certain of our risk“management standards, clearing and settlement activities by the CFTC and
the Federal Reserve Board”
In connection with the global offering of our products and clearing services, this business is also subject to the rules and regulations of the local jurisdictions
in which we conduct business, including the European Securities and Markets Authority (ESMA) and the United Kingdom Financial Conduct Authority
(FCA)”
Regulation of our Cash Markets Business
The operation of our BrokerTec platform subjects us to regulation by the Financial Industry Regulatory Authority (FINRA) and the U”S” Securities and
Exchange Commission (SEC) as a broker“dealer and alternative trading system operator” It is also subject to regulation by authorities in the European Union
as a multilateral trading facility and regulated market and by the applicable regulators in Singapore and Canada” Our EBS business holds various permissions,
approvals and exemptions globally, including those that subject certain of its activities to CFTC and FCA oversight”
The settlement of matched principal and exchange“traded businesses requires access to clearing houses either directly or through third“party providers of
clearing and settlement services” BrokerTec Americas is a member of the Fixed Income Clearing Corp” (FICC) through which it clears U”S” Treasury, agency
and repo products for its client base and is subject to its rules and regulations”
Regulation of our Optimization Services Business
Certain areas of our optimization services, which enable clients to mitigate their risk, reduce operational costs, optimize their capital, and fulfill trade
reporting obligations, are subject to regulatory oversight of regulators in those jurisdictions in which we conduct business, including the Swedish Financial
Supervisory Authority, the FCA, CFTC and the National Futures Association, ESMA and the Australian Securities and Investments Commission”
Regulation of our Market Data Business
A portion of our market data business, offered by CME Group Benchmark Administration, is subject to regulation by the European Union Benchmarks
Regulation, which regulates our RepoFunds Rate suite of daily euro repo indices”
Key Areas of Focus
We actively monitor and participate in the domestic and international rulemaking processes for our industry, including providing government testimony,
commenting on proposed rulemakings and educating our regulators on potential impacts to the marketplace”
Our key areas of focus in the regulatory environment are:
•

The potential impact of the adoption of EMIR 2”2 allowing for the direct regulation by the European Union of non“European Union clearing houses,
like us, and resulting changes to the European Union equivalence and recognition regime on non“European Union clearing houses and exchanges
with customers based in Europe” EMIR 2”2 became effective on January 1, 2020, and we are awaiting implementing regulations to determine its
impact on our business and whether we will need to make any significant changes to how our clearing house operates” These potential changes could
have negative implications for the markets we clear and our market participants by subjecting our clearing business to regulations that would conflict
with the regulation imposed by U”S” law and the CFTC, prevent us from deploying our capital efficiently and increasing our regulatory costs”
Further, ESMA could impose significant fines for non“compliance with their local European regulations, and we may have to consider material
changes to certain of our risk management policies in order to reduce the risk of fines imposed under EMIR 2”2” A failure of our clearing house to
retain its recognition may result in our clearing members and certain customers in Europe being subject to higher capital costs for participating in our
markets, thus creating a disincentive to use our markets” The
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European Union equivalence and recognition regime also has the potential to impact the cost and ease or difficulty for certain of our OTC execution
platforms to provide access to customers on a global basis”
•

The adoption and implementation of position limit rules, which could have a significant impact on our commodities business if federal rules for
position limit management differ significantly from current exchange“administered rules”

•

Rules respecting capital charges under Basel III with respect to clearing members of central counterparties may have negative implications for the
cleared derivatives markets” Additional risks could arise through inconsistent adoption of the Basel III capital charges globally, potentially leading to
disparate impacts on our customers”

•

The potential for further regulation stemming from industry performance disruptions and residual concerns around electronic trading activity and, in
particular, "high frequency trading”"

•

The potential elimination of the 60/40 tax treatment of certain of our futures and options contracts, which would result in 60– of the gains being
taxed at the short“term capital gain rate instead of the long“term capital gain rate” This would impose a significant increase in tax rates applicable to
certain market participants, and could result in a decrease in their trading activity”

•

The implementation of a transaction tax or user fee in the United States, U”K” or European Union, or in the State of Illinois, which could discourage
institutions and individuals from using our markets or products or encourage them to trade in another less costly jurisdiction” From time to time, the
proposed Presidential budget request, including the currently proposed budget, has included a proposal to impose a user fee to fund the CFTC”
Legislation to impose a financial transaction tax has again been proposed in both the U”S” Congress and Illinois General Assembly, as it has in
previous sessions of Congress and the General Assembly”

•

The implementation of legislation in the European Union impacting how benchmark index prices are formed, including new requirements for price
submitters, price aggregators and markets that list contracts that reference index prices”

•

Concerns that European legislators will prohibit or restrict exclusive licenses for benchmark indexes, which might impact the profitability of several
of our most popular contracts”

•

The FCA has indicated that it will no longer require banks to participate in the LIBOR panel after December 31, 2021” The possibility exists that the
FCA may find LIBOR to not be representative of the underlying short“term interest rate pricing or unfit for such purpose, and thus may unfavorably
impact our ability to list our existing suite of Eurodollar futures and options products”

•

The implementation of rules resulting in negative treatment of the liquidity profile of U”S” Treasury securities, including as qualifying liquidity
resources, or any potential limitation on the use of U”S” Treasury securities as collateral could result in increased costs to us and our clearing firms”

•

The implementation of the final phases of uncleared margin rules across jurisdictions and implications on customers management of exposures”

Employees
As of December 31, 2019, we had approximately 4,360 employees” We consider relations with our employees to be good”
Information about our Executive Officers
The following are CME Group's executive officers” Ages are as of February 10, 2020”
Terrence A. Duffy, 61. Mr” Duffy has served as our Chairman and Chief Executive Officer since November 2016” Mr” Duffy previously served as our
Executive Chairman and President since 2012 and as Executive Chairman from 2006” Mr” Duffy has been a member of our board of directors since 1995” He
also served as President of TDA Trading, Inc” from 1981 to 2002 and has been a member of our CME exchange since 1981”
Kathleen M. Cronin, 56. Ms” Cronin has served as our Senior Managing Director, General Counsel and Corporate Secretary since 2003” Prior to joining us,
Ms” Cronin was a corporate attorney at Skadden, Arps, Slate, Meagher — Flom LLP from 1989 through 1995 and from 1997 through 2002” Ms” Cronin also
serves as a director of Kemper Corporation”
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Sunil Cutinho, 48. Mr” Cutinho has served as President of CME Clearing since September 2014” He joined CME Group in 2002 and since then has held
various positions of increasing responsibility within the organization and, most recently served as Managing Director, Deputy Head of CME Clearing from
April 2014 through September 2014”
Bryan T. Durkin, 59. Mr” Durkin has served as President since November 2016 and will step down in May of 2020” At that time, Mr” Durkin will begin
serving as a special advisor to the company” Mr” Durkin previously served as Senior Managing Director, Chief Commercial Officer since 2014 and as our
Chief Operating Officer since 2007, and also held the title of Managing Director, Products and Services from 2010 to July 2012” Mr” Durkin joined us in
connection with the CBOT merger and he previously held a variety of leadership roles with CBOT from 1982 to 2007, most recently as Executive Vice
President and Chief Operating Officer”
Julie Holzrichter, 51. Ms” Holzrichter has served as our Senior Managing Director, Chief Operating Officer since September 2014” She previously served as
our Senior Managing Director, Global Operations from 2007” Ms” Holzrichter rejoined us in 2006 as our Managing Director, CME Globex Services and
Technology Integration” Ms” Holzrichter previously held positions of increasing responsibility in our organization from 1986 to 2003 in trading operations”
Kevin Kometer, 55. Mr” Kometer has served as Senior Managing Director and Chief Information Officer since 2008” He previously served as Managing
Director and Deputy Chief Information Officer from 2007 to 2008” Since joining the company most recently in 1998, he has held senior leadership positions
in the Technology Division, including Managing Director, Trading Execution Systems and Director, Advanced Technology” Mr” Kometer was also with the
company from 1994 to 1996”
Hilda Harris Piell, 52. Ms” Piell has served as Senior Managing Director and Chief Human Resources Officer since 2007” Previously she served as Managing
Director and Senior Associate General Counsel, as Director and Associate General Counsel and as Associate Director and Assistant General Counsel since
joining us in 2000”
John W. Pietrowicz, 55. Mr” Pietrowicz has served as our Chief Financial Officer since December 2014” Previously, Mr” Pietrowicz served as our Senior
Managing Director, Business Development and Corporate Finance since 2010” Mr” Pietrowicz joined us in 2003 and since then has held various positions of
increasing responsibility, including Managing Director and Deputy Chief Financial Officer from 2009 to 2010 and Managing Director, Corporate Finance and
Treasury from 2006 to 2009” Mr” Pietrowicz also serves as a director of S—P/Dow Jones Indices LLC”
Derek Sammann, 51. Mr” Sammann has served as our Senior Managing Director, Commodities and Options Products since September 2014” He previously
served as our Senior Managing Director, Financial Products and Services since 2009 and Global Head of Foreign Exchange Products since joining us in 2006”
Prior to joining us, Mr” Sammann served as Managing Director, Global Head of FX Options and Structured Products at Calyon Corporate and Investment
Bank in London from 1997 to 2006”
Jack Tobin, 56. Mr” Tobin has served as our Chief Accounting Officer since February 2015” Mr” Tobin most recently served as our Managing Director,
Corporate Finance since 2007” Prior to our merger with CBOT Holdings, Mr” Tobin served as the Director, Corporate Finance for CBOT Holdings, Inc” and
CBOT from 2002 to 2007” Prior to joining CBOT, Mr” Tobin served as a principal consultant with PricewaterhouseCoopers from 1997 to 2002” Mr” Tobin is a
registered certified public accountant”
Sean Tully, 56. Mr” Tully has served as Senior Managing Director, Financial and OTC Products of CME Group since September 2014” He previously served
as Senior Managing Director, Interest Rates and OTC Products since February 2014” Previously, he served as Managing Director, Interest Rate and OTC
Products since October 2013 and as our Managing Director, Interest Products since joining us in 2011” Before joining the company, Mr” Tully most recently
served as Managing Director, Global Head of Fixed Income Trading at WestLB in London”
Kendal Vroman, 48. Mr” Vroman has served as our Senior Managing Director, International and Optimization Services since February 2020” He previously
served as our Senior Managing Director, Cash Markets and Optimization Services” Since joining the company in 2001, he has held a variety of senior
leadership roles including Managing Director, Planning and Execution, Global Head, Commodity Products and OTC Solutions and Managing Director and
Chief Corporate Development Officer” Prior to joining us, Mr” Vroman most recently served as Vice President, Corporate Operations/Chief of Staff to the
Chief Executive Officer for marchFirst Inc”
Julie Winkler, 45. Ms” Winkler has served as our Senior Managing Director, Chief Commercial Officer since December 2016” She previously served as
Senior Managing Director, Research and Product Development and Index Services of CME Group since 2014 and as Managing Director, Research and
Product Development since 2007” Prior to our merger with CBOT Holdings, Ms” Winkler held positions of increasing responsibility for CBOT Holdings since
1996” Ms” Winkler also serves as a director of S—P/Dow Jones Indices LLC”
AVAILABLE INFORMATION
Our website is www”cmegroup”com” Information made available on our website does not constitute part of this document” We make available on our website
our Annual Reports on Form 10“K, Quarterly Reports on Form 10“Q, Current Reports on Form
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8“K and amendments to those reports as soon as reasonably practicable after we electronically file or furnish such materials to the U”S” Securities and
Exchange Commission (SEC)” Our corporate governance materials, including our Corporate Governance Principles, Director Conflict of Interest Policy,
Board of Directors Code of Ethics, Categorical Independence Standards, Employee Code of Conduct and the charters for all the standing committees of our
board, also may be found on our website” Copies of these materials also are available to shareholders free of charge upon written request to Shareholder
Relations, Attention Ms” Beth Hausoul, CME Group Inc”, 20 South Wacker Drive, Chicago, Illinois 60606”
ITEM 1A” RISK FACTORS
In addition to the other information contained in this Annual Report on Form 10“K, you should carefully consider the factors discussed below, which are the
risks we believe are material at this time” These risks could materially and adversely affect our business, financial condition and results of operations” These
risks and uncertainties are not the only ones facing us” Additional risks and uncertainties not presently known to us or that we currently believe to be
immaterial may also adversely affect our business”
RISKS RELATING TO OUR INDUSTRY
Our business is subject to the impact of global market, economic and political conditions that are beyond our control and that could significantly impact
our business and make our financial results more volatile.
Our revenue is substantially derived from fees for transactions executed and cleared in our markets” The trading volumes in our markets are directly affected
by domestic and international factors that are beyond our control, including:
•

economic, political and geopolitical market conditions;

•

legislative and regulatory changes, including any direct or indirect restrictions on or increased costs associated with trading in our markets or our
clearing services;

•

broad trends in the industry and financial markets;

•

changes in price levels, trading volumes and volatility in the derivatives, cash and OTC markets and in their underlying markets;

•

shifts in demand or supply in commodities underlying our products;

•

competition;

•

changes in government monetary policies, especially central bank decisions related to quantitative easing;

•

availability of capital to our market participants and their appetite for risk“taking;

•

levels of assets under management;

•

volatile weather patterns, droughts, natural disasters and other catastrophes;

•

pandemics affecting our customer base or our ability to operate our markets; and

•

consolidation or expansion in our customer base and within our industry”

Any one or more of these factors may contribute to reduced activity in our markets” Historically, periods of heightened uncertainty have tended to increase
our trading volume due to increased hedging activity and the increased need to manage the risks associated with, or speculate on, volatility” However, as
evidenced by our past performance, in the period after a material market disturbance, there may persist extreme uncertainties, which may lead to decreased
volume due to factors such as reduced risk exposure, lower interest rates, central bank asset purchase programs and lack of available capital” The shifts in
market trading patterns we experienced as a result of the financial crisis of 2008 may or may not recur in the future, and our business will be affected by
future economic uncertainties, which may result in decreased trading volume and a more difficult business environment for us” A reduction in overall trading
volume or in certain products could render our markets less attractive to market participants as a source of liquidity, which could result in further loss of
trading volume and associated transaction“based revenue” Material decreases in trading volume would have a material adverse effect on our financial
condition and operating results”
We operate in a heavily regulated environment that imposes significant costs and competitive burdens on our business and our failure to maintain
compliance with regulations, our status as a regulated entity, or BrokerTec Americas' status as a member in good standing at FICC, could result in the
loss of customers.
We are primarily subject to the jurisdiction of the regulatory agencies in the United States, United Kingdom and Europe” As a result of our global operations,
we are also subject to the rules and regulations of the local jurisdictions in which we conduct business and offer our products and services, as appropriate”
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Due to the global financial crisis that began in 2008, the United States and numerous other governments have undertaken reviews of the legal framework
governing financial markets and have either enacted new laws, rules and regulations, or are in the process of enacting new laws, rules and regulations that will
impact our business” We have incurred and expect to continue to incur significant additional costs to comply with the extensive regulations that apply to our
business” Additionally, regulation imposed on financial institutions or market participants generally, such as enhanced capital requirements, may adversely
impact their trading activity in our markets” Also, on January 1, 2020, amendments to the European Market Infrastructure Regulation (EMIR 2”2) became
effective” The implementation of the regulations under this legislation may increase our regulatory costs, including substantial new authority to impose fines,
and/or create a disincentive for certain clients to use our products” The European Union equivalence and recognition regime also has the potential to impact
the cost and ease or difficulty for certain of our OTC execution platforms to provide access to customers on a global basis” There is also the risk that new laws
or regulations or changes in enforcement practices applicable to our businesses or those of our clients could be imposed in other jurisdictions” This could
adversely affect our ability to compete effectively with other institutions that are not affected in the same way or impact our clients’ overall trading volume
and demand for our market data and other services”
Our broker“dealer and multilateral trading facility businesses, BrokerTec and EBS, are extensively regulated” These regulatory obligations generally include
proper licensing and qualification of the firms and individuals, substantive conduct standards, communication and disclosure rules, monitoring and
surveillance, training, capital requirements, supervisory obligations, maintenance of anti“money laundering programs, suspicious activity reporting, risk
management standards, trade reporting, and ongoing examinations and reviews” The risks from failing to meet these compliance and regulatory obligations
include potential liability, disciplinary action against the firm and individuals, monetary penalties, and restrictions on future activities”
BrokerTec Americas' matched principal platform facilitates anonymous trading in significant volumes from wholesale market participants, many of which are
FICC members and understand that BrokerTec Americas is also a FICC member, such that their trades are expected to be novated promptly to FICC, which
will be their ultimate counterparty” A failure of BrokerTec Americas to maintain its membership could adversely impact the willingness of such participants to
continue trading on our platform” As part of maintaining its membership, BrokerTec Americas is required to timely and fully meet all margin calls and other
obligations established by FICC, and as such must maintain ready access to sufficient liquidity to satisfy those obligations” BrokerTec Americas maintains
access to liquidity resources it believes will satisfy these obligations in normal and stressed circumstances, but there can be no guarantee it will never
experience a shortfall”
To the extent the regulatory environment is less beneficial for us or our customers, our business, financial condition and operating results could be negatively
affected”
If we fail to comply with applicable laws, rules or regulations, we may be subject to censure, fines, cease“and“desist orders, suspension of our business,
removal of personnel or other sanctions, including revocation of our designations as a contract market, derivatives clearing organization, swap execution
facility or broker“dealer, or other regulatory penalties”
Legislation may be proposed, both domestically and internationally, that could add a transaction tax on our products or change the way our market
participants are taxed on the products they trade on our markets” If such proposals were to become law, they could have a negative impact on our industry and
on us by making transactions more costly to market participants, which may reduce trading and could make our markets less competitive”
Legislative or regulatory changes could be adopted that would change the structure of our business, its current governance structure or impose significant
costs on us by, for example, requiring more of our funds to be set aside for the guaranty fund” Further, other jurisdictions could assert significant changes to
our governance, business practices and costs in order to continue to make our services available in those jurisdictions”
Please see "Item 1 “ Business “ Regulatory Matters" beginning on page 10 for additional information on our areas of regulatory focus”
Some of CME Clearing's largest clearing firms have indicated their belief that clearing facilities should not be owned or controlled by exchanges and
should be operated as utilities and not for profit. These clearing firms have sought, and may seek in the future, legislative or regulatory changes that
would, if adopted, enable them to use alternative clearing services for positions established on our exchanges or to freely move open positions among
clearing houses in order to take advantage of our liquidity. Even if they are not successful, these factors may cause them to limit the use of our markets.
Our clearing house seeks to offer customers, intermediaries and clearing firms universal access in order to maximize the efficient use of capital, exercise
appropriate oversight of value at risk and maintain operating leverage from clearing activities on our exchanges” Our strategic business plan is to operate an
efficient and transparent vertically integrated transaction execution, clearing and settlement business for our futures and options business” Some of our
clearing firms have expressed the view that clearing firms should control the governance of clearing houses or that clearing houses should be operated as
utilities rather than as part of for“profit enterprises” Some of these firms, along with certain industry associations, have sought, and may seek in the future,
legislative or regulatory changes to be adopted that would facilitate mechanisms or policies that allow market
15

Table of Contents

participants to transfer positions of futures or options from an exchange“owned clearing house to a clearing house owned and controlled by clearing firms” If
these legislative or regulatory changes are adopted, our revenues and profits could be adversely affected”
We face intense competition from other companies. If we are not able to successfully compete, our business, financial condition and operating results will
be materially harmed.
The industry in which we operate is highly competitive and we expect competition to continue to intensify” We encounter competition in all aspects of our
business, including from entities having substantially greater capital and resources, offering a wide range of products and services and in some cases
operating under a different and possibly less stringent regulatory regime” We face competition from other futures, securities and securities option exchanges;
OTC markets; clearing organizations; consortia formed by our members and large industry participants; swap execution facilities; alternative trade execution
facilities; technology firms, including market data distributors and electronic trading system developers, and others” Our competitors and potential
competitors may have greater financial, marketing, technological and personnel resources than we do”
Our competitors may:
•

respond more quickly to competitive pressures, including responses based upon their corporate governance structures, which may be more flexible
and efficient than our corporate governance structure;

•

develop products that are preferred by our customers compared to those offered by CME Group;

•

develop risk transfer products that compete with our products;

•

price their products and services more competitively;

•

develop and expand their network infrastructure and service offerings more efficiently;

•

utilize better, more user“friendly or more reliable technology;

•

take greater advantage of acquisitions, alliances and other opportunities that provide a competitive advantage;

•

more effectively market, promote and sell their products and services;

•

better leverage existing relationships with customers and alliance partners or exploit better recognized brand names to market and sell their services;
or

•

exploit regulatory disparities between traditional, regulated exchanges and alternative markets that benefit from a reduced regulatory burden and
lower“cost business model”

If our products, markets and services are not competitive, our business, financial condition and operating results could be adversely affected” A decline in our
fees or loss of customers could lower our revenues, which would adversely affect our profitability”
Please see "Item 1 “ Business “ Competition" beginning on page 9 for additional information on the competitive environment and its potential impact on our
business”
Our trading volume, and consequently our revenues and profits, would be adversely affected if we are unable to retain our current customers at
substantially similar trading levels or attract new customers.
The success of our business depends, in part, on our ability to maintain and increase our trading volume in our markets” To do so, we must maintain and
expand our product offerings, our customer base and our trade execution facilities, our pre“and post“trade services and clearing facilities” Our success also
depends on our ability to offer competitive prices and services in an increasingly price“sensitive business” For example, some of our competitors have
engaged in aggressive pricing strategies in the past, such as lowering the fees they charge for taking liquidity and increasing liquidity payments or rebates” We
cannot provide assurances that we will be able to continue to expand our products and services, that we will be able to retain our current customers or attract
new customers or that we will not be required to modify our pricing structure to compete effectively” Changes in our pricing structure may result in a decrease
in our profit margin”
Our clearing firm clients must meet certain capital requirements and must deposit collateral to meet performance bond and guaranty fund requirements” There
is no guarantee the collateral deposited will continue to maintain its value” To the extent a clearing firm were to experience a decrease in capital and be unable
to meet requirements, it may be required to decrease its trading activity”
Additionally, from time to time, certain customers may represent a significant portion of the open interest in our individual product lines or contracts and a
substantial decrease in their trading activity could have a negative impact on the liquidity of the particular product line or contract”
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If we fail to maintain our trading volume, as a result of a loss of customers or decrease in trading activity; expand our product offerings or execution facilities;
or are unable to attract new customers, our business and revenues will be adversely affected” Declines in trading volume may also negatively impact market
liquidity, which could lead to further loss of trading volume” Because our cost structure is largely fixed, if demand for our products and services and our
resulting revenues decline, we may not be able to adjust our cost structure on a timely basis and our profitability could be adversely affected”
Our role in the global marketplace places us at greater risk than other public companies for a cyber attack and other cyber security risks. Our technology,
our people and those of our third-party service providers may be vulnerable to cyber security threats, which could result in wrongful use of our
information or our customers’ information or cause interruptions in our operations that cause us to lose customers and trading volume and result in
substantial liabilities. We also could be required to incur significant expense to protect our systems and/or investigate any alleged attack.
We regard the secure storage and transmission of confidential information and the ability to continuously transact and clear on our electronic trading
platforms as critical elements of our operations” Our technology, our people and those of our third“party service providers and our customers may be
vulnerable to targeted attacks, unauthorized access, fraud, computer viruses, denial of service attacks, terrorism, "ransom" attacks, firewall or encryption
failures or other security problems” Criminal groups, political activist groups and nation“state actors have targeted the financial services industry and our role
in the global marketplace places us at greater risk than other public companies for a cyber attack and other information security threats” While we have not
experienced cyber incidents that are individually, or in the aggregate, material, we have experienced cyber attacks of varying degrees in the past” We have
designed our cyber defense program to mitigate such attacks by preventative, detective, and responsive measures” Our usage of mobile and cloud technologies
may increase our risk for a cyber attack” Our security measures may also be breached due to employee error, malfeasance, system errors or vulnerabilities”
Additionally, outside parties may attempt to fraudulently induce employees, users, or customers to disclose sensitive information in order to gain access to our
technology systems and data, or our customers’ data” Any such breach or unauthorized access could result in significant legal and financial exposure, damage
to our reputation, and a loss of confidence in the services we provide that could potentially have an adverse effect on our business, while resulting in
regulatory penalties or the imposition of additional obligations by regulators” As the regulatory environment related to information security, data collection
and use, and privacy becomes increasingly rigorous and complex, any failure to comply may carry significant penalties and reputational damage”
As part of our global information security and privacy programs, we employ resources to monitor and protect our technology infrastructure and employees
against such cyber attacks, including the rapid response to zero“day vulnerabilities, and the potential misappropriation of our intellectual property assets”
However, our security measures or those of our third“party providers, including any cloud“based technologies, may prove insufficient depending upon the
attack or threat posed” Any security attack or breach could result in system failures and delays, malfunctions in our operations, loss of customers or lower
trading volume, loss of competitive position, damage to our reputation, disruption of our business, legal liability or regulatory fines and significant costs,
which in turn, may cause our revenues and earnings to decline” Though we have insurance against some cyber and privacy risks and attacks, we may be
subject to litigation and financial losses that exceed our policy limits or are not covered under any of our current insurance policies”
As a financial services provider, we are subject to significant litigation risk and regulatory liability and penalties.
Many aspects of our business involve substantial litigation risks” These risks include, among others, potential liability from disputes over terms of a trade, the
claim that a system failure or delay caused monetary losses to a customer, that we entered into an unauthorized transaction, that we provided materially false
or misleading statements in connection with a transaction or that we failed to effectively fulfill our regulatory oversight responsibilities” We may be subject to
disputes regarding the quality of trade execution, the settlement of trades or other matters relating to our services” We may become subject to these claims as a
result of failures or malfunctions of our systems and services we provide” We could incur significant legal expenses defending claims, even those without
merit” In addition, an adverse resolution of any future lawsuit or claim against us could have a material adverse effect on our business and our reputation” To
the extent we are found to have failed to fulfill our regulatory obligations, we could lose our authorizations or licenses or become subject to conditions that
could make future operations more costly and impair our profitability” Such events could also result in customer dissatisfaction and a decline in their
willingness to trade on our markets”
We may be at greater risk from terrorism, which poses physical security risks and cyber-security risks, than other companies.
Given our role in the global financial services industry, we may be more likely than other companies to be a direct target of, or an indirect casualty of, attacks
by terrorists or terrorist organizations” It is impossible to accurately predict the likelihood or impact of any terrorist attack on our industry generally or on our
business” While we have implemented significant physical security protection measures, business continuity plans and established backup sites, in the event
of an attack or a threat of an attack, these security measures and contingency plans may be inadequate to prevent significant disruptions in our business,
technology or access to the infrastructure necessary to maintain our business” Such attack may result in harm to our personnel,
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the closure of our facilities or render our backup data and recovery systems inoperable” Damage to our facilities due to terrorist attacks may be significantly in
excess of any amount of insurance received, or we may not be able to insure against such damage at a reasonable price or at all” The threat of terrorist attacks
may also negatively affect our ability to attract and retain employees” Any of these events could have a material adverse effect on our business, financial
condition and operating results”
RISKS RELATING TO OUR BUSINESS
Damage to our reputation could damage our business.
Maintaining our reputation and brand is critical to attracting and retaining customers and investors and to maintaining our relationships with our
regulators” Negative publicity regarding our company or actual, alleged or perceived issues regarding our products or services, including social and
environmental concerns relating to certain commodity products and increased impact from climate change, could give rise to reputational risk which could
significantly harm our business prospects” These issues may include, but are not limited to, any of the risks discussed in this Item 1A, including risks from
customer disputes, system failures or intrusions, failures to meet our regulatory obligations, failures of a clearing firm or other counterparty, issues relating to
our third“party suppliers, alleged or actual fraud or misconduct or manipulative activity, or ineffective risk management”
The success of our markets depends on our ability to complete development of, successfully implement and maintain the electronic trading systems that
have the functionality, performance, capacity, security and speed required by our customers.
The success of our business depends in large part on our ability to create interactive electronic marketplaces, for a wide range of products, that have the
required functionality, performance, capacity, security and speed to attract and retain customers” In 2019, 90– of our overall contract volume was generated
through electronic trading on our CME Globex electronic platform and we generated $383”3 million in revenue attributable to the BrokerTec and EBS trading
platforms” We plan to migrate the BrokerTec and EBS platforms to CME Globex in 2020 and 2021, respectively”
We must continue to enhance our electronic trading platforms and other technology offerings to remain competitive” As a result, we will continue to be
subject to risks, expenses and uncertainties encountered in the rapidly evolving market for electronic transaction services” These risks include our failure or
inability to:
•

provide reliable and cost“effective services to our customers;

•

develop, in a timely manner, the required functionality to support electronic trading in a manner that is competitive with the functionality supported
by other electronic markets;

•

maintain the competitiveness of our fee structure;

•

attract independent software vendors to write front“end software that will effectively access our electronic trading systems and automated order
routing system;

•

respond to technological developments or service offerings by competitors; and

•

generate sufficient revenue to justify the substantial capital investment we have made and will continue to make to enhance our electronic trading
platforms and other technology offerings”

If we do not successfully enhance our electronic trading systems and technology offerings, if we are unable to develop them to include other products and
markets, or if they do not have the required functionality, performance, capacity, security and speed desired by our customers, our ability to successfully
compete and our revenues and profits will be adversely affected” While we are focused on the migration of the BrokerTec and EBS platforms to CME Globex
from both a technology and a customer experience perspective, we cannot guarantee that we will not experience any client attrition and to the extent any such
client attrition is significant, it could have an impact on our revenues”
Additionally, we rely on our customers' ability to have the necessary back office functionality to support our new products and our trading and clearing
functionality” To the extent our customers are not prepared and/or lack the resources or infrastructure, the success of our new initiatives may be compromised”
If we experience systems failures or capacity constraints, our ability to conduct our operations and execute our business strategy could be materially
harmed and we could be subjected to significant costs and liabilities.
Our business is highly dependent on our ability to process, execute and monitor, in an efficient and uninterrupted manner, a large number of transactions
which occur at high volumes and frequencies across multiple systems and our ability to access key business data, financial information, order processing and
invoicing” We are heavily reliant on the capacity, reliability and security of our information technology and communications and other business systems and
software supporting our operations” Our systems, or those of our third“party providers, including cloud providers, may fail or be shut down or, due to capacity
constraints, may operate slowly, causing one or more of the following to occur:
•

unanticipated disruptions in service to our customers;
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•

slower response times and delays in our customers' trade execution and processing;

•

failed settlement of trades;

•

incomplete or inaccurate accounting, recording or processing of trades;

•

financial losses;

•

security breaches;

•

litigation or other customer claims;

•

loss of customers; or

•

regulatory sanctions”

We cannot assure that we will not experience systems failures from power or telecommunications failure, acts of God, war or terrorism, human error on our
part or on the part of our vendors, natural disasters, fire, sabotage, hardware or software malfunctions or defects, computer viruses, cyber attacks, acts of
vandalism or similar occurrences” If any of our systems or the systems of our third“party providers do not operate properly, are compromised or are disabled,
including as a result of system failure, employee or customer error or misuse of our systems, we could suffer financial loss, liability to customers, regulatory
intervention or reputational damage that could affect demand by current and potential users of our market”
From time to time, we have experienced system errors and failures that have resulted in some customers being unable to connect to our electronic trading
platforms and technology offerings, or that resulted in erroneous reporting, such as transactions that were not authorized by any customer or reporting of filled
orders as canceled” Such errors may result in CME Group being liable or in our voluntary assumption of financial liability” We cannot assure that if we
experience system errors or failures in the future that they will not have a material adverse impact on our business” Any such system failures that cause an
interruption in service or decrease our responsiveness could impact our trading volumes, impair our reputation, damage our brand, result in regulatory fines
and have a material adverse effect on our business, financial condition and operating results”
Regulations relating to our trading and clearing systems generally require the handling of anticipated present and future peak trading volume” Heavy use of
our systems during peak trading times or at times of unusual market volatility could cause them to operate slowly or even to fail for periods of time” We
constantly monitor system loads and performance, and regularly implement system upgrades to handle estimated increases in volume” However, we cannot
assure that our estimates of future trading volume and order messaging traffic will be accurate or that our systems will always be able to accommodate actual
trading volume and order messaging traffic without failure or degradation of performance” Increased trading volume and order messaging traffic may result in
connectivity problems or erroneous reports that may affect users of our platforms” System failure or degradation could lead our customers to file formal
complaints with industry regulatory organizations, to file lawsuits against us or to cease doing business with us or could lead our regulators to initiate
inquiries or proceedings for failure to comply with applicable laws and regulations”
We will need to continue to upgrade, expand and increase the capacity of our systems as our business grows and as we execute our business strategy”
Although many of our systems are designed to accommodate additional volume and products and services without redesign or replacement, we will need to
continue to make significant investments in additional hardware and software to accommodate the increases in volume of transactions and order transaction
traffic and to provide processing services to third parties” If we cannot increase the capacity and capabilities of our systems to accommodate an increasing
volume of transactions and to execute our business strategy, our ability to maintain or expand our businesses could be adversely affected”
We, as well as many of our customers, depend on third-party suppliers and service providers for a number of services that are important. An interruption
or cessation of an important supply or service by any third party could have a material adverse effect on our business, including revenues derived from
our customers' trading activity.
We depend on a number of suppliers, such as banking, clearing and settlement organizations, telephone companies, on“line service providers, data processors,
cloud hosting providers, data center providers, and software and hardware vendors, for elements of our trading, clearing and other systems, as well as
communications and networking equipment, computer hardware and software and related support and maintenance”
Many of our customers rely on third parties, such as independent software vendors, to provide them with front“end systems to access our trading platforms
and other back office systems for their trade processing and risk management needs” While these service providers have undertaken to keep current with our
enhancements and changes to our interfaces and functionality, we cannot guarantee that they will continue to make the necessary monetary and time
investments to keep up with our changes”
To the extent any of our service providers or the organizations that provide services to our customers in connection with their trading activities cease to
provide these services or provide these services in an efficient, cost“effective manner or fail to
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adequately expand their services to meet our needs and the needs of our customers, we could experience decreased trading volume, lower revenues and higher
costs”
Our business exposes us to substantial credit risk of our clearing firms and other counterparties and, consequently, a decrease in their financial resources
could adversely affect us.
Our clearing house operations expose us to counterparties with differing risk profiles” We routinely guarantee transactions submitted by our clearing firm
customers with counterparties in the financial industry, including brokers and dealers, commercial banks, investment banks, mutual and hedge funds, and
other institutional customers” We could be adversely impacted by the financial distress or failure of one or more of our clearing firms” Additionally, we are
exposed to the risk of loss from the failure of a matched principal counterparty to settle its trades at BrokerTec Americas”
A substantial part of our working capital may be at risk if a clearing firm defaults on its obligations to our clearing house and its margin and guaranty fund
deposits are insufficient to meet its obligations” Additionally, BrokerTec Americas is exposed to the potential risk of loss in the event a counterparty fails to
meet its obligations” Although we have policies and procedures to help ensure that our clearing firms and other counterparties can satisfy their obligations,
these policies and procedures may not succeed in detecting problems or preventing defaults” We also have in place various measures intended to enable us to
cure any default and maintain liquidity” However, we cannot assure you that these measures will be sufficient to protect market participants from a default or
that we will not be adversely affected in the event of a significant default” In addition, we have established a fund (currently $98”0 million) to provide
payments, up to certain maximum levels, to qualified family farmers, ranchers and other agricultural industry participants who use our products and who
suffer losses to their segregated account balances if their derivatives clearing firm member becomes insolvent”
Our Three-Month Eurodollar futures contracts are based on the three-month U.S. dollar London Interbank Offered Rate (LIBOR) underlying rate. To
the extent trading in Eurodollar contracts decreases or is discontinued and our alternative contracts are not successful, our revenues would be negatively
impacted. Certain of our other businesses could also be negatively affected by changes to LIBOR.
Our Eurodollar futures contract is based on the three“month U”S” dollar ICE LIBOR underlying rate” In 2019, average trading volume in our Eurodollar
contracts was 4”4 million contracts and open interest was 55”4 million contracts” LIBOR is the subject of national and international proposals for reform
which advocate for the transition of survey based interbank offered rates to alternative transaction“based reference rates” A transition from the widespread use
of LIBOR to alternative benchmark rates is likely to occur over the next several years” In July 2017, the UK FCA, which regulates LIBOR, announced the
desire to phase out the use of LIBOR by the end of 2021” The U”S” Federal Reserve, in conjunction with the Alternative Reference Rates Committee, a
steering committee comprised of large U”S” financial institutions, has recommended replacing U”S” Dollar LIBOR with other benchmark alternatives, such as
SOFR” It is unknown whether these alternative reference rates will attain market acceptance as replacements for LIBOR” Any transition away from LIBOR to
alternative reference rates is complex and could have a material adverse effect on our business, financial condition and results of operations” We have closely
engaged with the industry, regulators, and market participants to launch products using alternative reference rates, including our SOFR and Sterling Overnight
Index Average (SONIA) futures contracts” In November 2019, we shared via a public webinar details of improved fallback plans to convert Eurodollar futures
and options into 3“month SOFR futures and options” However, there is no guarantee that a transition to such contracts would be successful and would replace
the revenue we derive from our Eurodollar contracts if the trading volume were to decline or discontinue altogether”
Our market data revenues may be reduced by decreased demand, poor overall economic conditions, regulatory changes or a significant change in how
market participants trade and use market data.
We sell our market data to individuals, trading institutions and other organizations that use our information services to participate in our markets and/or
monitor general economic conditions” Revenues from our market data and information services represented 11– and 10– of our total revenues during the
years ended December 31, 2019 and December 31, 2018, respectively” A decrease in overall trading volume may lead to a decreased demand for our market
data” The level of trading activity by our customers may be affected by their profitability and capital constraints and may lead to a decreased demand for our
market data” For example, in recent years, we experienced a decrease in the average number of market data connections due to continued economic
uncertainty, high unemployment levels in the financial services sector and aggressive cost cutting initiatives at customer firms and the continued impact of
legacy incentive programs tied to trading terminals” We could also become subject to regulatory actions, which could have the potential to restrict how we
charge for our market data” We also license our market data to be used in the creation of derivative financial products, and changes to regulation, including the
impact of any changes in laws or government policy, may impact the demand of our market data for such derivative works”
We may have difficulty executing our growth strategy and maintaining our growth effectively.
We continue to focus on strategic initiatives to grow our business, including our efforts to serve the OTC markets and to distribute our products and services
on a global basis” There is no guarantee that our efforts will be successful” Continued
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growth will require additional investment in personnel, facilities, information technology infrastructure, and financial and management systems and controls
and may place a significant strain on our management and resources” For example, if we encounter limited resources, we may be required to increase our
expenses to obtain the necessary resources, defer existing initiatives or not pursue certain opportunities” We may not be successful in implementing all of the
processes that are necessary to support our growth organically or, as described below, through acquisitions, other investments or strategic alliances” Our
growth strategy also may subject us to increased legal, compliance and regulatory obligations” Unless our growth results in an increase in our revenues that is
proportionate to the increase in our costs associated with our growth, our future profitability could be adversely affected, and we may have to incur significant
expenditures to address the additional operational and control requirements as a result of our growth”
We intend to continue to explore acquisitions, other investments and strategic alliances. We may not be successful in identifying opportunities or in
integrating the acquired businesses. Any such transaction may not produce the results we anticipate, which could adversely affect our business and our
stock price.
We intend to continue to explore and pursue acquisitions and other strategic opportunities to strengthen our business and grow our company” We may make
acquisitions or investments or enter into strategic partnerships, joint ventures and other alliances” The market for such transactions is highly competitive,
especially in light of historical merger and acquisition activity in our industry” As a result, we may be unable to identify strategic opportunities or we may be
unable to negotiate or finance future transactions on terms favorable to us, which could impact our ability to identify growth opportunities” We may finance
future transactions by issuing additional equity and/or debt” The issuance of additional equity in connection with any future transaction could be substantially
dilutive to our existing shareholders” The issuance of additional debt could increase our leverage substantially”
The process of integration also may produce unforeseen regulatory and operating difficulties and expenditures and may divert the attention of management
from the ongoing operation of our business” To the extent we enter into joint ventures and alliances, we may experience difficulties in the development and
expansion of the business of any newly formed ventures, in the exercise of influence over the activities of any ventures in which we do not have a controlling
interest, as well as encounter potential conflicts with our joint venture or alliance partners” We may not realize the anticipated growth and other benefits from
our growth initiatives and investments, which may have an adverse impact on our financial condition and operating results” We also may be required to take
an impairment charge in our financial statements relating to our acquisitions and/or investments, which could negatively affect our stock price” Our
acquisition of NEX is subject to many of these risks, including the potential we may not achieve the expected cost savings, synergies and other strategic
benefits from the transaction within the anticipated time frames and the integration of NEX with our operations may not be successful or may be delayed or
more costly than expected, or that we may experience customer attrition”
The expansion of our global operations is complex and subjects us to increased business and economic risks that could adversely affect our financial
results.
In connection with our expanded global operations, we face certain risks inherent in doing business internationally” These risks include:
•

fluctuations in currency exchange rates;

•

complying with extensive and complex regulations and oversight;

•

difficulties in staffing and associated costs in managing multiple international locations;

•

general economic, social and political conditions;

•

protectionist laws and business practices that favor local businesses in some countries;

•

reduced protection for intellectual property rights in some countries;

•

language and cultural differences; and

•

potentially adverse tax consequences”

If we are unable to manage the complexity of our global operations successfully, or if the risks above become substantial for us, our financial performance
and operating results could suffer” Further, any measures we may implement to reduce risks of our international operations may not be effective, may increase
our expenses and may require significant management time and effort”
As our consolidated financial statements are presented in U”S” dollars, we must translate our foreign subsidiaries’ financial statements from local currencies
into U”S” dollars at exchange rates in effect during or at the end of each reporting period” Therefore, any increases or decreases in the value of the U”S” dollar
against the other currencies may affect our operating income and the value of balance sheet items denominated in foreign currencies”
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The ultimate impact of Brexit is contingent upon the final terms of withdrawal and the ongoing relationship between the UK and the European Union,
following a transition period which is scheduled to end in December 2020” Brexit may result in legal uncertainty and potentially divergent national laws and
regulations as the withdrawal process progresses” As a result of Brexit, we have established certain of our businesses in Amsterdam, a European Union
jurisdiction, which have resulted in, and may continue to result in increased legal, compliance and operational costs”
Our compliance and risk management programs might not be effective and may result in outcomes that could adversely affect our reputation, financial
condition and operating results.
In the normal course of our business, we discuss matters with our regulators including during regulatory examinations, and we are subject to their inquiry and
oversight” Our regulators have broad enforcement and supervisory powers, including the power to censure, fine, issue cease“and“desist orders, prohibit us
from engaging in some of our businesses or suspend or revoke our regulatory designations or the registration of our officers or employees who violate
applicable laws or regulations” Our ability to comply with applicable laws and regulations is largely dependent on our establishment and maintenance of
effective compliance and monitoring programs” In the case of alleged non“compliance with applicable laws or regulations, we could be subject to
investigations and judicial or administrative proceedings that may result in substantial penalties or civil lawsuits, including by customers, for damages, which
could be significant” Any of these outcomes may adversely affect our reputation, financial condition and operating results” In extreme cases, these outcomes
could adversely affect our ability to conduct our business”
We maintain compliance policies, procedures and programs which are designed to deter, detect, prevent, monitor and manage our risks, but such policies,
procedures and programs may not be fully effective” Some of our risk management processes depend upon evaluation of information regarding markets,
customers, employees or other matters or potential threats that are publicly available or otherwise accessible by us” That information may not in all cases be
accurate, complete, up“to“date or properly evaluated” Management of operational, financial, legal and compliance, regulatory, reputational and strategic risk
requires, among other things, policies and procedures to record properly and verify a large number of transactions and events” We cannot assure you that our
policies and procedures will always be effective or that we will always be successful in monitoring or evaluating the risks to which we are or may be exposed”
We could be harmed by misconduct or errors that are difficult to detect and deter.
There have been a number of highly publicized cases involving fraud or other misconduct or manipulative activity by employees of financial services firms
and other market participants in the past” Improper trading activity on our platforms by participants could include activities such as spoofing, layering, wash
trading and manipulation” Misconduct by our employees and agents could include hiding unauthorized activities from us, improper or unauthorized activities
on behalf of customers or improper use or unauthorized disclosure of confidential information” It is not always possible to deter misconduct, and the
precautions we take to prevent and detect this activity may not be effective in all cases” If we were found to have not met our regulatory oversight and
compliance obligations, we could be subject to regulatory sanctions, financial penalties, restrictions on our activities for failure to properly identify, monitor
and respond to potentially problematic activity and seriously harm our reputation” Our employees and agents also may commit errors that could subject us to
financial claims for negligence, as well as regulatory actions, or result in our voluntary assumption of financial liability” Further, allegations by regulatory or
criminal authorities of improper trading activities could affect our brand and reputation and reduce the number of participants trading in our markets” If that
should occur, we could face a corresponding decline in trading volume and revenue”
Intellectual property rights licensed from third-party price reporting agencies form the basis for many of our products from which we derive a significant
portion of our volume and revenue. Material changes in the intellectual property landscape or regulatory framework pertaining to such benchmarks
could have a negative impact on our ability to offer such products.
We are significantly dependent on the contract volume of products which are based on intellectual property rights of indexes derived from third“party price
reporting agencies” To comply with CFTC core principles, we must be able to demonstrate that our products may not be readily susceptible to manipulation”
Our inability to offer products based on these indexes could have a negative impact on our contract volume and revenues”
A failure to protect our intellectual property rights, or allegations that we have infringed the intellectual property rights of others, could adversely affect
our business.
Our business is dependent on proprietary technology and other intellectual property that we own or license from third parties” We own the rights to a large
number of trademarks, service marks, domain names and trade names in the United States, Europe and other parts of the world” We have registered many of
our most important trademarks in the United States and other countries” We hold the rights to a number of patents and have patent applications pending” Our
patents cover match engine, trader user interface, trading floor support, market data, general technology and clearing house functionalities” We attempt to
protect our proprietary technology and intellectual property rights by relying on trademarks, copyright, database rights, trade secrets, restrictions on disclosure
and other methods” Notwithstanding the precautions we take to protect our proprietary
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technology and intellectual property rights, it is possible that third parties may copy, misappropriate or otherwise obtain and use our proprietary technology
without authorization or otherwise infringe on our rights” For example, one of our former employees pleaded guilty to theft of our trade secrets” In addition, 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 to us and diversions of our resources, either of which could adversely affect our business”
Patents of third parties may have an important bearing on our ability to offer certain products and services” Our competitors as well as other companies and
individuals may obtain, and may be expected to obtain in the future, patents related to the types of products and services we offer or plan to offer” We cannot
assure you that we are or will be aware of all patents containing claims that may pose a risk of infringement by our products and services” In addition, some
patent applications in the United States are confidential until a patent is issued and, therefore, we cannot evaluate the extent to which our products and
services may be covered or asserted to be covered by claims contained in pending patent applications” These claims of infringement are not uncommon in our
industry” As a result, we may face allegations that we have infringed the intellectual property rights of third parties, which may be costly for us to defend
against” If one or more of our products or services is found to infringe on patents held by others, we may be required to stop developing or marketing the
products or services, to obtain licenses to develop and market the services from the holders of the patents or to redesign the products or services in such a way
as to avoid infringing on the patents” We could also be required to pay damages if we were found to infringe patents held by others, which could materially
adversely affect our business, financial condition and operating results” We cannot assess the extent to which we may be required in the future to obtain
licenses with respect to patents held by others, whether such licenses would be available or, if available, whether we would be able to obtain such licenses on
commercially reasonable terms” If we were unable to obtain such licenses, we may not be able to redesign our products or services at a reasonable cost to
avoid infringement, which could materially adversely affect our business, financial condition and operating results”
RISKS RELATING TO AN INVESTMENT IN OUR CLASS A COMMON STOCK
Our indebtedness could adversely affect our financial condition and operations and prevent us from fulfilling our debt service obligations. We might still
be able to incur more debt, intensifying these risks.
As of December 31, 2019, we had approximately $3”7 billion of total indebtedness and we had excess borrowing capacity for general corporate purposes
under our existing facilities of approximately $2”l billion”
Our indebtedness could have important consequences” For example, our indebtedness may:
•

require us to dedicate a significant portion of our cash flow from operations to payments on our debt, thereby reducing the availability of cash flows
to fund capital expenditures, to pursue acquisitions or investments, to pay dividends and for general corporate purposes;

•

increase our vulnerability to general adverse economic conditions;

•

limit our flexibility in planning for, or reacting to, changes in or challenges relating to our business and industry; or

•

place us at a competitive disadvantage against any less leveraged competitors”

The occurrence of any one of these events could have a material adverse effect on our business, financial condition, results of operations, prospects and ability
to satisfy our debt service obligations” In addition, the agreements governing our outstanding indebtedness do not significantly limit our ability to incur
additional indebtedness, which could increase the risks described above to the extent that we incur additional debt” Our U”S” exchanges, swap execution
facility and clearing house also are required to maintain minimum capital levels as defined by the CFTC, and BrokerTec Americas is required to meet
minimum capital requirements set by the SEC” Under EMIR 2”2, our clearing house could be subject to enhanced minimum capital standards as well”
Any reduction in our credit rating could increase the cost of our funding from the capital markets.
Our long“term debt is currently rated investment grade by two of the major rating agencies” These rating agencies regularly evaluate us” Their ratings of our
long“term debt are based on a number of factors, including our financial strength, as well as factors not entirely within our control, such as conditions
affecting the financial services industry generally” In light of the difficulties in the financial services industry and the financial markets over the last few years,
there can be no assurance that we will maintain our current ratings” In the past, we have experienced ratings downgrades” Our failure to maintain our ratings
could adversely affect the cost and other terms upon which we are able to obtain funding and increase our cost of capital” Additionally, if our ratings are
downgraded below investment grade due to a change of control, we are required to make an offer to repurchase all of our fixed“rate notes at a price equal to
101– of the principal amount, plus accrued and unpaid interest”
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Our average rate per contract for our derivatives business is subject to fluctuation due to a number of factors. As a result, you may not be able to rely on
our average rate per contract in any particular period as an indication of our future average rate per contract.
Our average rate per contract for our derivatives business, which impacts our operating results, is subject to fluctuation due to shifts in the mix of products
traded, the trading venue and the mix of customers (whether the customer receives member or non“member fees or participates in one of our various incentive
programs) and the impact of our tiered pricing structure” In addition, our members and participants in our various incentive programs generally are charged
lower fees than our non“member customers” Variation in each of these factors is difficult to predict and will have an impact on our average rate per contract in
the particular period” Because of this fluctuation, we cannot assure that our average rate per contract in any particular period serves as an indication of our
future average rate per contract” If we fail to meet securities analysts' expectations regarding our operating results, the price of our Class A common stock
could decline substantially”
Eleven of our board members own trading rights or are officers or directors of firms that own trading rights on our derivatives exchanges. As members,
these individuals may have interests that differ from or conflict with those of shareholders who are not also members. Our dependence on the trading and
clearing activities of our exchange members, combined with the CME members' rights to elect six directors, may enable them to exert substantial
influence over the operation of our business.
Eleven of our directors own or are officers or directors of firms that own trading rights on our exchanges” We are dependent on the revenues from the trading
and clearing activities of our exchange members” In 2019, 85– of our derivatives contract volume was derived from our members” This dependence may give
them substantial influence over how we operate our business”
Many of our members and clearing firms derive a substantial portion of their income from their trading or clearing activities on or through our exchanges” In
addition, trading rights on our exchanges have substantial independent value” The amount of income that members derive from their trading, brokering and
clearing activities and the value of their trading rights are, in part, dependent on the fees they are charged to trade, broker, clear and access our markets, and
the rules and structure of our markets” As a result, members may not have the same economic interests as holders of our Class A common stock” In addition,
our members may have differing interests among themselves depending on the roles they serve in our markets, their methods of trading and the products they
trade” Consequently, members may advocate that we enhance and protect their clearing and trading opportunities and the value of their trading privileges over
their investment in our Class A common stock, if any”
Our members have been granted special rights, which protect their trading privileges and require that we maintain open outcry for options products still
meeting certain volume thresholds and, in the case of our Class B shareholders, provide them with special board representation.
Under the terms of the organizational documents of our exchanges, our exchange members have certain rights that relate primarily to trading right
protections, certain trading fee protections and certain membership benefit protections” Additionally, our Class B shareholders, who are members of our CME
exchange, are entitled to elect six directors to our board even if their Class A share ownership interest is very small or non“existent” We have limited ability to
eliminate these election rights” In 2018, we held a special meeting of shareholders to eliminate all or some of these director election rights” While the proposal
received majority support, it failed to achieve the required support under Delaware law from a majority of the outstanding owners of the Class B common
stock” In connection with these rights, our ability to take certain actions that we may deem to be in the best interests of the company and its shareholders,
including actions relating to certain pricing decisions, may be limited by the rights of our members”
ITEM 1B” UNRESOLVED STAFF COMMENTS
Not applicable”
ITEM 2” PROPERTIES
Our corporate headquarters are located at 20 South Wacker Drive, Chicago, IL, where we lease approximately 540,000 square feet of general office
space” This lease expires in 2032” Our European headquarters are located at the London Fruit — Wool Exchange (LFWE) at 1 Duval Square, London, where
we lease approximately 125,000 square feet of general office space” This lease expires in 2038” Our integration of NEX includes the consolidation of office
space where we have shared locations, including the consolidation of our European headquarters to the LFWE”
Our trading floor is located at 333 S” LaSalle Street, Chicago, IL, which we own” The building is approximately 300,000 square feet, of which the trading
floor occupies a portion of such space”
We also lease our largest data center from CyrusOne in Aurora, IL” This lease expires in 2031”
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In addition to above properties, we have other offices and data centers in various locations around the globe” The company’s management believes that its
properties are suitable for the purposes for which they are used and our current needs” Please see note 7” Property and note 13” Leases and Other
Commitments to the Consolidated Financial Statements for more information”
ITEM 3”

LEGAL PROCEEDINGS

See "Legal and Regulatory Matters" in note 14” Contingencies to the Consolidated Financial Statements beginning on page 77 for CME Group’s legal
proceedings disclosure, which is incorporated herein by reference”
ITEM 4”

MINE SAFETY DISCLOSURES

Not applicable”
PART II
ITEM 5”

MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES
OF EQUITY SECURITIES

Class A Common Stock
Our Class A common stock is currently listed on NASDAQ under the ticker symbol "CME”" As of February 12, 2020, there were approximately 6,310
holders of record of our Class A common stock”
Class B Common Stock
Our Class B common stock is not listed on a national securities exchange or traded in an organized over“the“counter market” Each class of our Class B
common stock is associated with a membership in a specific division of our CME exchange” CME's rules provide exchange members with trading rights and
the ability to use or lease these trading rights” Each share of our Class B common stock can be transferred only in connection with the transfer of the
associated trading rights”
Class B shares and the associated trading rights are bought and sold or leased through our membership department” Although our Class B shareholders have
special voting rights, because our Class B shares have the same equitable interest in our earnings and the same dividend payments as our Class A shares, we
expect that the market price of our Class B common stock, if reported separately from the associated trading rights, would be primarily determined by the
value of our Class A common stock” As of February 12, 2020, there were approximately 1,560 holders of record of our Class B common stock”
PERFORMANCE GRAPH
The graph below compares the cumulative five“year total return provided shareholders on CME Group Inc”'s Class A common stock relative to the
cumulative total returns of the S—P 500 index and two customized peer groups of three companies and five companies respectively, whose individual
companies are listed in footnotes 1 and 2 below” An investment of $100 (with reinvestment of all dividends) is assumed to have been made in our Class A
common stock, in each index and in each of the peer groups on December 31, 2014 and its relative performance is tracked through December 31, 2019”
(1) There are three companies included in the company's 2018 customized peer group which are: Cboe Global Markets Inc, Intercontinental Exchange Inc and
Nasdaq Inc”
(2) The five companies included in the company's 2019 customized peer group are: Cboe Global Markets Inc, Deutsche Boerse Ag, Intercontinental
Exchange Inc, London Stock Exchange Group Plc and Nasdaq Inc” We complied this revised peer group to more closely reflect our competitors in our
industry” We believe the new peer group provides a more meaningful basis for comparison to our stock performance”
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The stock price performance included in this graph is not necessarily indicative of future stock price performance”
2015

CME Group Inc”

$

2016

107”68

$

2017

144”21

$

190”83

2018

$

252”13

2019

$

276”52

S—P 500

101”38

113”51

138”29

132”23

173”86

2018 Peer Group

117”34

132”98

172”32

176”08

222”54

2019 Peer Group

119”52

124”64

169”37

174”13

244”04

Unregistered Sales of Equity Securities
None”
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Issuer Purchases of Equity Securities

Average Price
Paid Per Share (or
Unit)

Total Number
of Shares (or Units)
Purchased(1)

Period in 2019

October 1 to October 31

Total Number of
Shares (or Units)
Purchased as
Part of Publicly
Announced
Plans or Programs

112

$

210”07

Maximum Number (or Approximate
Dollar Value)
of Shares (or Units) that May Yet
Be Purchased Under
the Plans or Programs (in millions)

$

November 1 to November 30
December 1 to December 31

20

Total

205”96

132

_______________
(1)

Shares purchased consist of an aggregate of 132 shares of Class A common stock surrendered to satisfy employee tax obligations upon the vesting of restricted stock”

ITEM 6”

SELECTED FINANCIAL DATA

On November 2, 2018, CME Group completed its acquisition of NEX Group plc (NEX)” The following data includes the financial results of NEX beginning
November 3, 2018”
Year Ended or At December 31
(in millions, except per share data)

2019

2018

2017

2016

2015

Income Statement Data:
Total revenues

$

Operating income

4,868”0

$

4,309”4

$

3,644”7

$

3,595”2

$

3,326”8

2,587”8

2,607”6

2,310”6

2,200”5

101”8

170”2

215”7

87”1

Income before income taxes

2,689”6

2,777”8

2,526”3

2,287”6

1,956”8

Net income attributable to CME Group

2,116”5

1,962”2

4,063”4

1,534”1

1,247”0

Non“operating income (expense)

1,984”9
(28”1)

Earnings per common share attributable to
CME Group:
Basic

$

Diluted
Cash dividends per share

5”93

$

5”73

$

12”00

$

4”55

$

3”71

5”91

5”71

11”94

4”53

3”69

5”50

4”55

6”14

5”65

4”90

Balance Sheet Data:
Total assets

$

75,215”3

$

77,475”7

Short“term debt
Long“term debt
CME Group shareholders’ equity

$

75,791”2

$

69,369”4

$

67,359”4

574”2
3,743”2

3,826”8

2,233”1

2,231”2

2,229”3

26,128”9

25,918”5

22,411”8

20,340”7

20,551”8
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The following table presents key statistical information on the volume of contracts traded, expressed in round turn trades” All amounts exclude our interest
rate swaps and credit default swaps contracts as well as volume data for our cash markets business”
Year Ended or At December 31
(in thousands)

2019

2018

2017

2016

2015

Average Daily Volume:
Product Lines:
Interest rates

9,951

8,189

7,517

6,720

3,459

3,589

2,682

3,061

2,792

862

1,004

922

858

872

Agricultural commodities

1,454

1,480

1,353

1,321

1,265

Energy

2,375

2,561

2,578

2,432

1,970

Metals

668

639

568

460

344

19,167

19,224

16,292

15,649

13,963

CME Globex

17,182

17,371

14,513

13,766

12,185

Open outcry

1,205

1,168

1,107

1,149

1,139

Equity indexes
Foreign exchange

Total Average Daily Volume

10,349

Method of Trade:

Privately negotiated
Total Average Daily Volume

780

685

672

734

639

19,167

19,224

16,292

15,649

13,963

4,830,043

4,844,406

4,089,175

3,943,670

3,532,521

113,330

115,669

108,043

102,930

91,369

Other Data:
Total Contract Volume (round turn trades)
Open Interest at Year End (contracts)

28

Table of Contents

ITEM 7”

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

INTRODUCTION
Management’s Discussion and Analysis of Financial Condition and Results of Operations is organized as follows:
•

Executive Summary: Includes an overview of our business; current economic, competitive and regulatory trends relevant to our business; our
current business strategy; and our primary sources of operating and non“operating revenues and expenses”

•

Critical Accounting Policies: Provides an explanation of accounting policies which may have a significant impact on our financial results and the
estimates, assumptions and risks associated with those policies”

•

Recent Accounting Pronouncements: Includes an evaluation of recent accounting pronouncements and the potential impact of their future adoption
on our financial results”

•

Results of Operations: Includes an analysis of our 2019 and 2018 financial results and a discussion of any known events or trends which are likely
to impact future results”

•

Liquidity and Capital Resources: Includes a discussion of our future cash requirements, capital resources, significant planned expenditures and
financing arrangements”

On November 2, 2018, we completed our acquisition of NEX Group plc (NEX)” The following Management's Discussion and Analysis of Financial
Condition and Results of Operations includes the financial results of NEX beginning on November 3, 2018”
References in this discussion and analysis to we and our are to CME Group Inc” (CME Group) and its consolidated subsidiaries, collectively” References
to exchange are to Chicago Mercantile Exchange Inc” (CME), the Board of Trade of the City of Chicago, Inc” (CBOT), New York Mercantile Exchange,
Inc” (NYMEX) and Commodity Exchange, Inc” (COMEX), collectively, unless otherwise noted”
EXECUTIVE SUMMARY
Business Overview
CME Group, a Delaware stock corporation, is the holding company for CME, CBOT, NYMEX, COMEX, NEX and their respective subsidiaries” The holding
company structure is designed to provide strategic and operational flexibility” CME Group's Class A common stock is listed on the NASDAQ Global Select
Market (NASDAQ) under the ticker symbol "CME”"
Our exchange consists of designated contract markets for the trading of futures and options contracts” We also clear futures, options and swaps contracts
through our clearing house” Futures contracts, options contracts and swaps contracts provide investors with vehicles for protecting against, and potentially
profiting from, price changes in financial instruments and physical commodities”
We are a global company with customer access available virtually all over the world” Our customers consist of professional traders, financial institutions,
individual and institutional investors, major corporations, manufacturers, producers, governments and central banks” Customers include both members of the
exchange and non“members”
We offer our customers the opportunity to trade futures contracts and options contracts on a range of products including those based on interest rates, equity
indexes, foreign exchange, agricultural commodities, energy and metals” Through our cash markets business, we offer fixed income trading through
BrokerTec and foreign currency trading through EBS” Our products provide a means for hedging, speculating and allocating assets” We identify new products
by monitoring economic trends and their impact on the risk management and speculative needs of our existing and prospective customers”
Most of our products are available for trading through our electronic trading platforms” These execution facilities offer our customers immediate trade
execution and price transparency” In addition, trades can be executed through privately negotiated transactions that are cleared and settled through our
clearing house”
We also provide optimization services that deliver transaction lifecycle management and information services to help our customers optimize their capital,
mitigate their risk and reduce operational costs” Optimization services includes Traiana, TriOptima and Reset”
Our clearing house clears, settles and guarantees futures and options contracts traded through our exchanges, in addition to cleared swaps products” Our
clearing house's performance guarantee is an important function of our business” Because of this guarantee, our customers do not need to evaluate the credit
of each potential counterparty or limit themselves to a selected set of counterparties” This flexibility increases the potential liquidity available for each trade”
Additionally, the substitution of our clearing house as the counterparty to every transaction allows our customers to establish a position with one party and
offset the
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position with another party” This contract offsetting process provides our customers with flexibility in establishing and adjusting positions and provides for
collateral and margining efficiencies” Certain BrokerTec and EBS contracts are cleared at third“party clearing houses”
Business Trends
Economic Environment” Our customers continue to use our markets as an effective and transparent means to manage risk and meet their investment needs”
Trading activity in our centralized markets has fluctuated due to the ongoing uncertainty in the financial markets caused by the United States and European
credit crises, fluctuations in the availability of credit, variations in the amount of assets under management as well as the Federal Reserve Bank’s interest rate
policy and quantitative easing” We continue to maintain high quality and diverse products as well as various clearing and market data services which support
our customers in any economic environment”
Competitive Environment” Our industry is competitive and we continue to encounter competition in all aspects of our business” We expect competition to
continue to intensify, especially in light of ongoing regulatory reform in the financial services industry” Competition is influenced by our brand and
reputation; the efficiency and security of our settlement, clearing and support services; depth and liquidity of our markets; diversity of product offerings
including frequency and quality of new product development and innovative services; our ability to position and expand upon existing products to address
changing market needs; efficient and seamless customer experience; transparency, reliability, anonymity and security of transaction processing; the regulatory
environment; connectivity, accessibility, flexibility in execution methods and distribution; technology capability and innovation, as well as overall transaction
costs” We believe we are very well positioned with respect to these factors” Our asset classes contain products designed to address differing risk management
needs, and customers are able to achieve operational and capital efficiencies by accessing our diverse products through our platforms and our clearing house”
We face competition from other futures, securities and securities option exchanges; clearing organizations; swap execution facilities; alternative trade
execution facilities; technology firms, including market data distributors and electronic trading system developers; and others” As markets continue to evolve,
we will continue to adapt our trading technology and clearing services to meet the needs of our customers” The competitive environment to which we are
subject is discussed in "Item 1” Business" on page 9”
Regulatory Environment” Exchange“traded derivatives have historically been subject to extensive regulation” Developments in the regulatory environment
have the potential to significantly impact our business” Compliance with regulations may require us and our customers to dedicate significant financial and
operational resources which could adversely affect our profitability” The regulatory environment to which we are subject is discussed in "Item 1” Business" on
page 10”
Business Strategy
Our strategy focuses on maximizing futures and options growth globally, diversifying our business and revenues, and delivering unparalleled customer
efficiencies and operational excellence” This strategy allows us to continue to develop into a more broadly diversified financial exchange that provides trading
and clearing solutions across a wide range of products and asset classes” Our strategic initiatives are discussed in "Item 1” Business" on page 7”
Revenues
Clearing and transaction fees” A majority of our revenue is derived from clearing and transaction fees, which include electronic trading fees, surcharges for
privately negotiated transactions and other volume“related charges for exchange“traded and over“the“counter contracts” Because clearing and transaction fees
are assessed on a per“contract or notional value basis, revenues and profitability fluctuate with changes in contract volume” In addition to the business trends
noted earlier, our contract volume, and consequently our revenues, tend to increase during periods of economic and geopolitical uncertainty as our customers
seek to manage their exposure to, or speculate on, the market volatility resulting from that uncertainty”
While volume has the most significant impact on our clearing and transaction fees revenue, there are four other factors that also influence this source of
revenue:
•

rate structure;

•

product mix;

•

venue, and

•

the percentage of trades executed by customers who are members compared with non“member customers”

Rate structure” Customers benefit from volume discounts and limits on fees as part of our effort to increase liquidity in certain products” We offer various
incentive programs to promote trading and clearing in various products and geographic locations”
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We may periodically change fees, volume discounts, fee limits and member discounts, perhaps significantly, based on our review of operations and the
business environment”
Product mix” We offer exchange“traded futures and options contracts as well as cleared“only interest rate swap contracts” Through our acquisition of NEX, we
also offer foreign exchange spot and forward contracts and fixed income products” Rates are varied by product in order to optimize revenue on existing
products and to encourage contract volume upon introduction of new products”
Venue” Our exchange and platforms are an international marketplace that brings together buyers and sellers mainly through our electronic trading as well as
through open outcry trading and privately negotiated transactions” Any customer who is guaranteed by a clearing firm and who agrees to be bound by our
exchange rules is able to obtain direct access to our CME electronic platforms” Open outcry trading is conducted exclusively by our members, who may
execute trades on behalf of customers or for themselves”
Typically, customers submitting trades through our electronic platforms are charged fees for using the platforms in addition to the fees assessed on all
transactions executed on our exchange” Customers entering into privately negotiated transactions also incur additional charges beyond the fees assessed on
other transactions”
Member/non“member mix” Generally, member customers are charged lower fees than our non“member customers” Holding all other factors constant, revenue
decreases if the percentage of trades executed by members increases, and increases if the percentage of non“member trades increases”
Clearing and transaction fees for cash markets business” Our cash markets business provides matching services whereby we match a buyer and seller of
financial instruments to allow both parties to complete the trade bilaterally or through a third“party clearing house” We are not involved in the settlement of
the contract but charge a transaction fee generally based on volume or notional value of the trade for providing the matching service” The cash markets
business also includes BrokerTec Americas, which generates revenue from a matched principal business” This business serves as a fully matched counterparty
to offsetting positions entered into by clients on its electronic trading platform to facilitate anonymity and access to clearing and settlement” Revenue is
generated from this business generally on a transaction fee basis”
Other sources” Revenue is also derived from other sources including market data and information services and other various services related to our exchange
operations”
Market data and information services” We receive market data and information services revenue from the dissemination of our market data to subscribers”
Subscribers can obtain access to our market data services either directly or through third party distributors”
Our service offerings include access to real“time, delayed and end“of“day quotations, trade and summary market data for our products and other data sources”
Users of our basic service receive real“time quotes and pay a flat monthly fee for each screen, or device, displaying our market data” Alternatively, customers
can subscribe to market data provided on a limited group of products” The fee for this service is also a flat rate per month”
Pricing for our market data services is based on the value of the service provided and the price of comparable services offered by our competitors” Increases
or decreases in our market data and information services revenue are influenced by changes in our price structure and incentive programs for existing market
data offerings, introduction of new market data services and changes in the number of devices in use” General economic factors that affect the financial
services industry, which constitutes our primary customer base, also influence revenue from our market data services”
Other revenues” Other revenue includes access and communication fees” Access and communication fees are connectivity fees charged to members and
clearing firms that utilize our various telecommunications networks and communications services” Our communication services include our co“location
program as well as the connectivity charges to customers of the CME Globex platform” Access fee revenue varies depending on the type of connection
provided to customers”
Other revenues include revenues from our optimization services, which include fees for risk management and information services for the over“the“counter
markets, including portfolio reconciliation and post“trade processing” Revenue earned from these services is typically generated through subscriptions or
transaction fees”
Other revenues also include fees for post“trade services, fees for collateral management, equity subscription fees and fees for trade order routing through
agreements from various strategic relationships as well as other services to members and clearing firms”
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Expenses
The majority of our expenses do not vary directly with changes in our contract volume” However, licensing and other fee agreements can vary directly with
certain equity, energy and swap volumes as well as the majority of our employee bonuses vary directly with overall contract volume”
Compensation and benefits” Compensation and benefits expense is our most significant expense and includes employee wages, bonuses, stock“based
compensation, benefits and employer taxes” Changes in this expense are driven by fluctuations in the number of employees, increases in wages as a result of
inflation or labor market conditions, changes in rates for employer taxes and other cost increases affecting benefit plans” In addition, this expense is affected
by the composition of our workforce” The expense associated with our bonus and stock“based compensation plans can also have a significant impact on this
expense category”
The bonus component of our compensation and benefits expense is based on our financial performance” Under the performance criteria of our annual
incentive plans, the bonus funded under the plans is based on achieving certain financial performance targets established by the compensation committee of
our board of directors” The compensation committee has discretion to make equitable adjustments to the cash earnings performance calculation to reflect
effects of unplanned operating results or capital expenditures to meet intermediate“ to long“term growth opportunities”
In general, stock“based compensation is a non“cash expense related to restricted stock and performance share grants” Stock“based compensation varies
depending on the quantity and fair value of awards granted” The fair value of restricted stock awards and other performance share grants is based on either the
share price on the date of the grant or a model of expected future stock prices”
Professional fees and outside services” This expense includes fees for consulting services received on strategic and technology initiatives; regulatory and
other compliance matters; temporary labor as well as legal and accounting fees” This expense may fluctuate as a result of changes in services required to
complete initiatives, handle legal proceedings and comply with regulatory and compliance requirements”
Depreciation and amortization” Depreciation and amortization expense results from the depreciation of long“lived assets such as buildings, leasehold
improvements, furniture, fixtures and equipment” This expense also includes the amortization of purchased and internally developed software”
Amortization of purchased intangibles” Amortization of purchased intangibles includes amortization of intangible assets obtained in our acquisitions of
CBOT Holdings, Inc”, NYMEX Holdings, Inc” and NEX as well as other asset and business acquisitions” Intangible assets subject to amortization consist
primarily of clearing firm, market data and other customer relationships”
Other expenses” We incur additional ongoing expenses for communications, technology support services and various other activities necessary to support our
operations”
•

Technology expense consists of costs related to maintenance of the hardware and software required to support our technology” It also includes costs
for network connections for our electronic platforms and some market data customers; telecommunications costs of our exchange, and fees paid for
access to external market data” This expense may be driven by system capacity, functionality and redundancy requirements” It also may be impacted
by growth in electronic contract volume and changes in the number of telecommunications hubs and connections which allow customers outside the
United States to access our electronic platforms directly”

•

Licensing and other fee agreements expense includes license fees paid as a result of contract volume in equity index products” This expense also
includes royalty fees and broker rebates on energy and metals products as well as revenue sharing on cleared swaps contracts and some new product
launches” This expense fluctuates with changes in contract volumes as well as changes in fee structures”

•

Other expenses include occupancy and building operations expenses including rent, maintenance, real estate taxes, utilities and other related costs
related to leased property in Chicago, New York, the United Kingdom, India as well as other smaller locations throughout the world” Other expenses
also include marketing and travel“related expenses as well as general and administrative costs” Marketing, advertising and public relations expense
includes media, print and other advertising costs, as well as costs associated with our product promotion” Other expenses also include litigation and
customer settlements, impairment charges on operating assets, gains and losses on disposals of certain operating assets, and foreign currency
transaction gains and losses resulting from changes in exchange rates on certain foreign monetary assets and liabilities”

32

Table of Contents

Non“Operating Income and Expenses
Income and expenses incurred through activities outside of our core operations are considered non“operating” These activities include non“core investing and
financing activities”
•

Investment income includes income from short“term investment of clearing firms' cash performance bonds and guaranty fund contributions as well
as excess operating cash; interest income and realized gains and losses from our marketable securities; realized gains and losses as well as dividend
income from our strategic equity investments, and gains and losses on trading securities in our non“qualified deferred compensation plans”
Investment income is influenced by market interest rates, changes in the levels of cash performance bonds deposited by clearing firms, the amount of
dividends distributed by our strategic investments and the availability of funds generated by operations”

•

Interest and other borrowing costs expense includes charges associated with various short“term and long“term funding facilities, including
commitment fees on lines of credit agreements”

•

Equity in net earnings (losses) of unconsolidated subsidiaries includes income and losses from our investments in S—P/Dow Jones Indices LLC
(S—P/DJI), Dubai Mercantile Exchange and Bursa Malaysia Derivatives Berhad”

•

Other income (expense) includes expenses related to the distribution of a portion of interest earned on performance bond collateral reinvestment to
the clearing firms, gains and losses on derivative contracts as well as other various income and expenses outside our core operations”

CRITICAL ACCOUNTING POLICIES
The notes to our consolidated financial statements include disclosure of our significant accounting policies” In establishing these policies within the
framework of accounting principles generally accepted in the United States, management must make certain assessments, estimates and choices that will
result in the application of these principles in a manner that appropriately reflects our financial condition and results of operations” Critical accounting policies
are those policies that we believe present the most complex or subjective measurements and have the most potential to affect our financial position and
operating results” While all decisions regarding accounting policies are important, there are certain accounting policies that we consider to be critical” These
critical policies, which are presented in detail in the notes to our consolidated financial statements, relate to the valuation of financial instruments, goodwill
and intangible assets, revenue recognition, income taxes and internal use software costs”
Valuation of financial instruments” Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date, or an exit price” We have categorized financial instruments measured at fair value into the
following three“level fair value hierarchy based upon the level of judgment associated with the inputs used to measure the fair value:
•

Level 1 Inputs are unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date”

•

Level 2 Inputs consist of observable market data, other than level 1 inputs, such as quoted prices for similar assets and liabilities in active markets
or inputs other than quoted prices that are directly observable”

•

Level 3 Inputs are unobservable and reflect management’s best estimate of what market participants would use in pricing the asset or liability”
Assets and liabilities carried at level 3 fair value generally include assets and liabilities with inputs that require management’s judgment”

For further discussion regarding the fair value of financial assets and liabilities, see note 19 of the notes to the consolidated financial statements”
Goodwill and intangible assets” We review goodwill for impairment on a quarterly basis and whenever events or circumstances indicate that its carrying
value may not be recoverable” Goodwill may be tested quantitatively for impairment by comparing the carrying value of a reporting unit to its estimated fair
value” Estimating the fair value of a reporting unit involves the use of valuation techniques that rely on significant estimates and assumptions” These estimates
and assumptions may include forecasted revenue growth rates; forecasted operating margins; risk“adjusted discount rates; forecasted economic and market
conditions, and industry multiples” We base our fair value estimates on assumptions we believe to be reasonable given the information that is available to us at
the time of our assessment; however, actual future results may differ significantly from those estimates” Under certain favorable circumstances, goodwill may
be reviewed qualitatively for indications of impairment without utilizing valuation techniques to estimate fair value” The qualitative assessment of goodwill
may rely on significant assumptions about forecasts of revenue growth, operating margins and economic conditions as well as overall market and industry“
specific trends”
We also review indefinite“lived intangible assets on a quarterly basis or more frequently when events and circumstances indicate that their carrying values
may not be recoverable” Indefinite“lived intangible assets may be tested quantitatively for
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impairment by comparing their carrying values to their estimated fair values” Estimating the fair value of indefinite“lived intangible assets involves the use of
valuation techniques that rely on significant estimates and assumptions” These estimates and assumptions may include forecasted revenue growth rates,
forecasted allocations of expense and risk“adjusted discount rates” We base our fair value estimates on assumptions we believe to be reasonable given the
information that is available to us at the time of our assessment; however, actual future results may differ significantly from those estimates” Similar to
goodwill, under certain favorable circumstances, indefinite“lived intangible assets may be reviewed qualitatively for indications of impairment without
utilizing valuation techniques to estimate fair value” The qualitative assessment of indefinite“lived intangible assets may rely on significant assumptions about
forecasts of revenue growth, operating margins and economic conditions as well as overall market and industry“specific trends”
Intangible assets subject to amortization are also assessed for impairment on a quarterly basis or more frequently when indicated by a change in economic or
operational circumstances” The impairment assessment of these assets requires management to first compare the book value of the amortizing asset to
undiscounted cash flows” If the book value exceeds the undiscounted cash flows, management is then required to estimate the fair value of the assets and
record an impairment loss for the excess of the carrying value over the fair value and annually challenge the useful lives”
Revenue recognition” A significant portion of our revenue is derived from the clearing and transaction fees we assess on each contract executed through our
trading venues and cleared through our clearing house” Clearing and transaction fees are recognized as revenue when a buy and sell order are matched and
when the trade is cleared” On occasion, the customer's exchange trading privileges may not be properly entered by the clearinrg firm and incorrect fees are
charged for the transactions in the affected accounts” When this information is corrected within the time period allowed by the exchange, a fee adjustment is
provided to the clearing firm” An accrual is established for estimated fee adjustments to reflect corrections to customer exchange trading privileges” The
accrual is based on the historical pattern of adjustments processed as well as specific adjustment requests”
Income taxes” Calculation of the income tax provision includes an estimate of the income taxes that will be paid for the current year as well as an estimate of
income tax liabilities or benefits deferred into future years” Deferred tax assets are reviewed to determine if they will be realized in future periods” To the
extent it is determined that some deferred tax assets may not be fully realized, the assets are reduced to their realizable value by a valuation allowance” The
calculation of our tax provision involves uncertainty in the application of complex tax regulations and we occasionally may consult with relevant tax
authorities or engage third party expertise where appropriate” We recognize potential liabilities for anticipated tax audit issues in the United States and other
applicable foreign tax jurisdictions using a more“likely“than“not recognition threshold based on the technical merits of the tax position taken or expected to be
taken” If the actual obligation of these amounts varies from our estimate, our income tax provision would be reduced or increased at the time that
determination is made” This determination may not be known for several years” Past tax audits have not resulted in tax adjustments that resulted in a material
change to the income tax provision in the year the audit was completed” The effective tax rate, defined as the income tax provision as a percentage of income
before income taxes, will vary from year to year based on changes in tax jurisdictions, tax rates and regulations” In addition, the effective tax rate will vary
with changes to income that are not subject to income tax and changes in expenses or losses that are not deductible, such as the utilization of foreign net
operating losses”
Internal use software costs” Certain internal and external costs that are incurred in connection with developing or obtaining computer software for internal
use are capitalized” We also enter into software hosting arrangements for software projects maintained in the cloud” Software development costs incurred
during the planning or maintenance stages of a software project are expensed as incurred, while costs incurred during the application development stage are
capitalized and are amortized over the estimated useful life of the software, generally two to four years” Amortization of capitalized costs begins only when
the software becomes ready for its intended use”
RECENT ACCOUNTING PRONOUNCEMENTS
Refer to note 2 in our notes to the consolidated financial statements for information on newly adopted and recently issued accounting pronouncements that are
applicable to us”
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RESULTS OF OPERATIONS
Financial Highlights
The following summarizes significant changes in our financial performance for the years presented” For a comparison of our results of operations for the
fiscal years ended December 31, 2018 and December 2017, see "Part II, Item 7” Management's Discussion and Analysis of Financial Condition and Results of
Operations" of our Annual Report on Form 10“K for the fiscal year ended December 31, 2018 filed with the SEC on February 28, 2019”
Year“over“Year Change
(dollars in millions, except per share data)

2019

Total revenues

$

2018

4,868”0

Total expenses

$

2,280”2

Operating margin

2019“2018

4,309”4

13 –

1,701”8

34

53–

Non“operating income (expense)

$

101”8

Effective tax expense rate

61–
$

170”2

21–

Net income attributable to CME Group

$

2,116”5

1,962”2

8

5”91

5”71

4

2,672”8

2,440”8

10

Diluted earnings per common share attributable to CME Group
Cash flows from operating activities

(40)

29–
$

Revenues
Year“over“Year Change
(dollars in millions)

2019

Clearing and transaction fees

$

2018

3,946”1

$

2019“2018

3,667”0

8–

Market data and information services

518”5

449”6

15

Other

403”4

192”8

109

4,309”4

13

Total Revenues

$

4,868”0

$

Clearing and Transaction Fees
Futures and Options
The following table summarizes our total contract volume, revenue and average rate per contract for futures and options” Total contract volume includes
contracts that are traded on our exchange and cleared through our clearing house and certain cleared“only contracts” Volume is measured in round turns,
which is considered a completed transaction that involves a purchase and an offsetting sale of a contract” Average rate per contract is determined by dividing
total clearing and transaction fees by total contract volume” Contract volume and average rate per contract disclosures below exclude trading volume for the
cash markets business as well as interest rate swaps”
Year“over“Year Change
2019

Total contract volume (in millions)

2018

4,830”0

Clearing and transaction fees (in millions)

$

Average rate per contract

3,396”3
0”703

2019“2018

4,844”4
$

–

3,513”9

(3)

0”725

(3)

We estimate the following decreases in clearing and transaction fees based on a change in total contract volume and a change in average rate per contract
during 2019 compared with 2018”
Year“over“
Year Change
(in millions)

2019“2018

Decrease due to change in total contract volume

$

Decrease due to change in average rate per contract

(10”1)
(107”5)

Net decrease in clearing and transaction fees

$
35
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Average rate per contract is impacted by our rate structure, including volume“based incentives, product mix, trading venue and the percentage of volume
executed by customers who are members compared with non“member customers” Due to the relationship between average rate per contract and contract
volume, the change in clearing and transaction fees attributable to changes in each is only an approximation”
Contract Volume
The following table summarizes average daily contract volume” Contract volume can be influenced by many factors, including political and economic factors,
the regulatory environment and market competition”
Year“over“Year Change
(amounts in thousands)

2019

2018

2019“2018

Average Daily Volume by Product Line:
Interest rates

10,349

Equity indexes

9,951

4–

3,459

3,589

(4)

862

1,004

(14)

Agricultural commodities

1,454

1,480

(2)

Energy

2,375

2,561

(7)

Metals

668

639

19,167

19,224

CME Globex

17,182

17,371

Open outcry

1,205

1,168

3

780

685

14

19,167

19,224

Foreign exchange

Aggregate average daily volume

5

Average Daily Volume by Venue:

Privately negotiated
Aggregate average daily volume
Electronic Volume as a Percentage of Total Volume

90–

(1)

90–

During 2019, volatility spiked in mid“2019 following a shift in expectations surrounding the Federal Reserve's interest rate policies” In mid“2019, the Federal
Reserve began cutting interest rates following earlier indications that it intended to continue to slowly increase interest rates throughout 2019” Uncertainty
surrounding the United States' foreign trade policy also increased mid“2019 following the threat of additional tariffs” By the fourth quarter, market volatility
generally declined as uncertainty surrounding the Federal Reserve's interest rate policy subsided” Uncertainty surrounding the foreign trade policy also
diminished following a preliminary trade agreement between the United States and China at the end of 2019” We believe the net result of these factors lead to
overall volume remaining relatively flat in 2019 when compared with 2018”
Interest Rate Products
The following table summarizes average daily contract volume for our key interest rate products” Eurodollar front 8 contracts include contracts expiring
within two years” Eurodollar back 32 contracts include contracts expiring within three to ten years”
Year“over“Year Change
(amounts in thousands)

2019

2018

2019“2018

Eurodollar futures and options:
Front 8 futures

1,997

Back 32 futures

2,131

(6)–

661

839

1,685

1,416

19

10“Year

2,324

2,363

(2)

5“Year

1,358

1,285

6

2“Year

749

560

34

Treasury bond

467

484

(4)

356

259

37

Options

(21)

U”S” Treasury futures and options:

Federal Funds futures and options
36
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In 2019 compared with 2018, overall interest rate contract volume increased slightly, particularly for short term contracts, due to volatility caused by
continued uncertainty surrounding the Federal Reserve's interest rate policy” We believe volatility increased in the middle of 2019 due to a shift in market
expectations at that time following the Federal Reserve's decision to initiate interest rate cuts as well as uncertainty surrounding the United State's future
economic growth”
Equity Index Products
The following table summarizes average daily contract volume for our key equity index products” Volume below for the year ended 2019 includes Micro“E“
mini contract volumes for each index beginning on May 6, 2019, which was the date the contracts were launched”
Year“over“Year Change
(amounts in thousands)

2019

E“mini S—P 500 futures and options

2018

2019“2018

2,338

2,527

E“mini NASDAQ 100 futures and options

592

504

17

(7)–

E“mini Russell 2000 futures and options

168

153

10

In 2019 compared with 2018, equity index contract volume decreased slightly due to lower overall volatility in the equity market in 2019, particularly in the
fourth quarter” Volatility levels were higher in 2018 due to uncertainty surrounding the United States' foreign trade and other economic policies; however, the
volatility leveled off at the end of 2019” The overall decrease in volume was partially offset by additional volume generated from the launch of Micro“E“mini
equity index contracts in the second quarter of 2019, which have a notional size of one“tenth of the traditional E“mini contracts” Average daily contract
volume in 2019 included approximately 317,000 in Micro“E“mini equity index contracts”
Foreign Exchange Products
The following table summarizes average daily contract volume for our key foreign exchange products”
Year“over“Year Change
(amounts in thousands)

2019

2018

2019“2018

Euro

232

308

(25)–

Japanese yen

139

159

(13)

British pound

129

142

(9)

Australian dollar

105

118

(11)

In 2019 compared with 2018, overall foreign exchange contract volume decreased, which we believe resulted from lower overall volatility following periods
of higher volatility in early 2018” We believe foreign exchange volatility decreased in 2019 following the indication by the Federal Reserve and other central
banks to limit the number of interest rate changes in 2019” We also believe that the lack of a final resolution of a trade agreement between the United States
and China and the delay in the United Kingdom European Union membership referendum contributed to lower volume”
Agricultural Commodity Products
The following table summarizes average daily volume for our key agricultural commodity products”
Year“over“Year Change
(amounts in thousands)

2019

2018

2019“2018

Corn

525

482

Soybean

263

305

(14)

9–

Wheat

215

248

(13)

Overall commodity contract volume decreased slightly in 2019 when compared with 2018” We believe the decline in soybean contract volume was due to
lower U”S” exports of soybeans to China due to uncertainty surrounding trade policies between the countries” The decrease in wheat contract volume was due
to lower volatility levels resulting from a surplus of global supplies in major growing regions around the world” Corn contract volume increased due to
significant uncertainty surrounding crop yields for the 2019 growing season due to higher than normal precipitation levels”
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Energy Products
The following table summarizes average daily volume for our key energy products”
Year“over“Year Change
(amounts in thousands)

2019

WTI crude oil

2018

2019“2018

1,329

1,439

Natural gas

529

594

(11)

(8)–

Refined products

381

398

(4)

Overall energy contract volume decreased in 2019 when compared with 2018, which we believe was due to lower price volatility within the energy markets
throughout 2019 caused by greater price stability within the crude oil markets” In addition, expanded production of natural gas resulted in a reduction of price
volatility in early 2019, which we believe contributed to a decrease in natural gas volume”
Metal Products
The following table summarizes average daily volume for our key metal products”
Year“over“Year Change
(amounts in thousands)

2019

2018

2019“2018

Gold

433

375

16 –

Silver

107

103

3

Copper

98

131

(25)

Overall metal contract volume increased in 2019 when compared with 2018 due to an increase in metals price volatility caused by investors using gold and
other precious metals as safe“haven alternative investments to other volatile markets, particularly in mid“2019”
Average Rate per Contract
The average rate per contract decreased in 2019 when compared with 2018, which is largely due to a shift in product mix” Interest rate contract volume
increased by 2 percentage points as a percent of total volume, while all other products collectively decreased by 2 percentage points” In general, interest rate
products have a lower rate per contract compared with the remaining contracts” The decrease in average rate per contract was also due to the introduction of
the micro“E“mini equity index contracts, which have a lower average rate per contract compared with a standard E“mini contract” Micro“E“mini equity index
contracts have a notional size of one“tenth of the traditional E“mini contracts”
Cash Markets Business
Total clearing and transaction fees revenue in 2019 includes $483”0 million of transaction fees attributable to the cash markets business acquired from NEX
compared with $91”2 million for the period November 3, 2018 through December 31, 2018” This revenue primarily includes BrokerTec Americas' fixed
income volume and EBS foreign exchange volume”
(amounts in millions)

2019

BrokerTec Americas' fixed income transaction fees

$

2018

191”5

EBS foreign exchange transaction fees

$

32”9

191”8

37”5

The related average daily notional value for the year ended 2019 and the period November 3, 2018 through December 31, 2018 were as follows:
(amounts in billions)

2019

U”S” Treasury

$

European Repo (in euros)
Spot FX
38

2018

164”8

$

187”2

269”6

253”6

75”1

79”0
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Concentration of Revenue
We bill a significant portion of our clearing and transaction fees to our clearing firms” The majority of clearing and transaction fees received from clearing
firms represent charges for trades executed and cleared on behalf of their customers” No individual clearing firm represented at least 10– of our clearing and
transaction fees in 2019” Should a clearing firm withdraw, we believe that the customer portion of the firm's trading activity would likely transfer to another
clearing firm of the exchange” Therefore, we do not believe we are exposed to significant risk from an ongoing loss of revenue received from or through a
particular clearing firm”
Other Sources of Revenue
Market data and information services” In 2019 when compared with 2018, the increase in market data and information services revenue was attributable to
the additional market data revenue generated by market data subscribers and distributors associated with the cash markets business subsequent to the NEX
acquisition in November 2018” In addition, fees for legacy CME basic real“time market data services increased to $105 per month from $85 per month for
each device beginning in the second quarter of 2018, which also contributed to the increase in revenue in 2019 compared with 2018” The increase was
partially offset by a reduction in revenue due to modest declines in screen counts due to cost“cutting initiatives at member firms”
The two largest resellers of our market data represented, in aggregate, 37– of our market data and information services revenue in 2019” Despite this
concentration, we consider exposure to significant risk of revenue loss to be minimal” In the event that one of these vendors no longer subscribes to our
market data, we believe the majority of that vendor's customers would likely subscribe to our market data through another reseller” Additionally, several of
our largest institutional customers that utilize services from our two largest resellers report usage and remit payment of their fees directly to us”
Other revenues” The increase in other revenues in 2019 when compared with 2018 is largely attributable to the additional other revenue contributed by the
NEX acquisition” Other revenues from NEX primarily include optimization services such as portfolio management, analytics, and trade and regulatory
reporting”
Expenses
Year“over“Year Change
(dollars in millions)

Compensation and benefits

2019

$

2018

672”2

34–

Technology

201”5

117”2

72

Professional fees and outside services

174”1

166”1

5

Amortization of purchased intangibles

314”7

130”0

142

Depreciation and amortization

158”6

118”7

34

Licensing and other fee agreements

172”2

170”6

1

327”0

10

1,701”8

34

Other
Total Expenses

898”7

$

2019“2018

360”4
$

39

2,280”2

$
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2019 Compared With 2018
Operating expenses increased by $578”4 million in 2019 when compared with 2018” The following table shows the estimated impact of key factors resulting
in the net increase in operating expenses”
Change as a
Percentage of
2018 Expenses

Year“
over“Year
Change

(dollars in millions)

Salaries, benefits and employer taxes

$

Amortization of purchased intangibles

210”0

12 –

184”7

11

Technology

81”2

5

Net losses on fixed assets and assets held for sale

65”1

4

Occupancy and building operations

46”6

3

Bonus expense

45”8

3

NEX integration costs
Foreign currency exchange rate fluctuation
NEX acquisition costs
Other expenses, net
$

Total

29”4

2

(66”4)

(4)

(107”8)

(6)

89”8

4

578”4

34 –

Overall operating expenses increased in 2019 compared with 2018 due to the following reasons:
•

Compensation and benefits expense increased as a result of headcount added from the NEX acquisition in the fourth quarter of 2018”

•

Amortization of purchased intangibles related to the NEX acquisition accounted for the additional amortization expense”

•

Technology expense, specifically hardware and software maintenance expense, was higher largely due to the addition of our NEX operations”

•

During 2019, we recognized higher impairment losses on certain fixed assets and net losses on assets held for sale compared to 2018”

•

Occupancy and building operations expense increased due to the inclusion of leases for our NEX operations”

•

Bonus expense increased in 2019 largely due to the headcount added as part of the NEX acquisition”

•

Integration costs increased following the NEX acquisition in the fourth quarter of 2018” These costs primarily consisted of professional and legal
fees incurred to support the post“acquisition integration efforts during 2019”

Decreases in operating expenses in 2019 when compared with 2018 were as follows:
•

In 2018, we recognized a net loss of $73”6 million primarily due to the decline in the British pound versus U”S” dollar exchange rate on $1”6 billion
of restricted cash held for the acquisition of NEX, which was denominated in British pounds, compared to a net loss of $7”2 million in 2019” Gains
and losses from exchange rate fluctuations result when subsidiaries with a U”S” dollar functional currency hold cash as well as certain other monetary
assets and liabilities denominated in foreign currencies”

•

Transaction costs and transfer taxes incurred by CME Group related to the NEX acquisition resulted in additional expense in 2018”

Non“Operating Income (Expense)
Year“over“Year Change
(dollars in millions)

Investment income

2019

$

Interest and other borrowing costs

$

(178”0)

Equity in net earnings (losses) of unconsolidated subsidiaries
Other income (expense)
Total Non“Operating

2018

637”9

$

(14)–

(157”7)

13

176”8

152”8

16

(534”9)

(570”0)

(6)

170”2

(40)

101”8

40

2019“2018

745”1

$
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Investment income” The decrease in investment income in 2019 when compared with 2018 was largely due to a decline in net realized and unrealized gains
(losses)” The decrease in investment income was also due to a decline in earnings from cash performance bond and guaranty fund contributions that are
reinvested, which primarily resulted from lower average reinvestment balances as well as an overall decrease in the rate of return earned on our investments”
Interest and other borrowing costs” Interest and other borrowing costs were higher in 2019 compared with 2018 due to a full year of interest expense incurred
on $500”0 million of 3”75– fixed rate notes due June 2028 and $700”0 million of 4”15– fixed rate notes due June 2048 issued in the second quarter of 2018”
Equity in net earnings (losses) of unconsolidated subsidiaries” Higher income generated from our S—P/DJI business venture and net earnings from
investments acquired through the transaction with NEX contributed to increases in equity in net earnings (losses) of unconsolidated subsidiaries in 2019 when
compared with the prior year”
Other income (expense)” In 2019 when compared with 2018, we recognized lower net losses on various derivative contracts” In 2018, we recognized net
losses on our foreign exchange option and forward contracts used to mitigate certain exposure to foreign exchange rate fluctuation on the currency required to
facilitate the NEX acquisition as well as derivative contracts that we assumed in our acquisition of NEX” Expense related to the redistribution of income
earned on performance bond and guaranty fund contributions was relatively flat in 2019 compared to 2018”
Income Tax Provision
The following table summarizes the effective tax rate for the periods presented:
Year“over“Year Change
2019

Year ended December 31

2018

21”3–

2019“2018

29”3–

(8”0)–

In 2019 when compared with 2018, the effective tax rate was lower due to the recognition of benefits from the Internal Revenue Code Section 250 deduction
in 2019” Proposed FDII Deduction regulations were released in 2019 and as a result, we have revised our income tax calculations to reflect the proposed
guidance” The benefit recognized in 2019 includes estimates for the deduction for 2018 and 2019”
In addition, we recognized higher deferred tax expense in 2018 due to the acquisition of NEX”
LIQUIDITY AND CAPITAL RESOURCES
Cash Requirements
We have historically met our funding requirements with cash generated by our ongoing operations” However, as part of the funding for the NEX acquisition,
we utilized our commercial paper program in late 2018 and throughout 2019 for short“term funding requirements” While our cost structure is fixed in the short
term, our sources of operating cash are largely dependent on contract trading volume levels” In addition to using our existing cash, cash equivalents,
marketable securities and cash generated from operations, we may continue to utilize our commercial paper program to meet our working capital needs,
capital expenditures and other commitments” It is also possible that we may need to raise additional funds to finance our activities through future public debt
offerings or by direct borrowings from financial institutions through our committed revolving credit facilities”
Cash will also be required for operating leases and non“cancellable purchase obligations as well as other obligations reflected as long“term liabilities on our
consolidated balance sheet at December 31, 2019” These were as follows:
(in millions)

Purchase
Obligations

Leases

Other
Long“Term
Liabilities (1)

Debt Obligations

Total

Year
2020

$

80”7

$

25”3

$

133”3

$

$

239”3

2021“2022

159”9

24”4

1,016”5

2023“2024

150”4

8”0

237”6

396”0

Thereafter

510”5

4,214”8

4,725”3

Total

$

901”5

$

57”7

$

5,602”2

1,200”8

$

$

6,561”4

_______________
(1)

The liability for gross unrecognized income tax benefits, including interest and penalties, of $441”8 million for uncertain tax positions is not included in the table due
to uncertainty about the date of their settlement” It also excludes liabilities for lease
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arrangements as well as liabilities that have uncertainty associated with timing of payments, including liabilities for benefit plans” It also excludes liabilities that will
not be settled in cash”

Leases include rent payments for office space in Chicago, New York and other smaller offices in the United States and in various foreign countries” The lease
for our headquarters in Chicago expires in 2032” Annual minimum rental payments under this lease range from $14”0 million to $19”7 million” We also
maintain leases for datacenter space in the Chicago area, which expires in March 2031” Annual minimum rental payments under this lease range from $16”9
million to $18”3 million” The lease for our office space in New York expires in December 2028” Annual minimum rental payments under this lease range from
$14”3 million to $15”3 million”
Purchase obligations include minimum payments due under agreements for advertising, licensing, hardware, software and maintenance as well as
telecommunication services” Debt obligations include repayment of principal and interest associated with the debt obligations”
Future capital expenditures for technology are anticipated as we continue to support our growth through increased system capacity, performance
improvements, integration of acquired platforms as well as improvements to some of our office spaces” Each year, capital expenditures are incurred for
improvements to and expansion of our offices, remote data centers, telecommunications network and other operating equipment” In 2020, we expect capital
expenditures to total approximately $180 million to $200 million, net of any leasehold improvement allowances and any one“time costs associated with the
NEX integration” We continue to monitor our capital needs and may revise our forecasted expenditures as necessary in the future”
We intend to continue to pay a regular quarterly dividend to our shareholders, with a target of between 50– to 60– of the prior year's cash earnings” The
decision to pay a dividend and the amount of the dividend; however, remains within the discretion of our board of directors and may be affected by various
factors, including our earnings, financial condition, capital requirements, levels of indebtedness and other considerations our board of directors deems
relevant” CME Group is also required to comply with restrictions contained in the general corporation laws of its state of incorporation, which could also limit
its ability to declare and pay dividends” On February 5, 2020 the board of directors declared a regular quarterly dividend of $0”85 per share” The dividend will
be payable on March 25, 2020 to shareholders of record on March 10, 2020” Assuming no changes in the number of shares outstanding, the first quarter
dividend payment will total approximately $300 million” The board of directors also declared an additional, annual variable dividend of $2”50 per share on
December 11, 2019 paid on January 15, 2020 to the shareholders of record on December 27, 2019” In general, the amount of the annual variable dividend will
be determined by the end of each year, and the level will increase or decrease from year to year based on operating results, capitalization expenditures,
potential merger and acquisition activity and other forms of capital return including regular dividends and share buybacks during the prior year”
Sources and Uses of Cash
The following is a summary of cash flows from operating, investing and financing activities”
Year“over“Year Change
(dollars in millions)

2019

Net cash provided by operating activities

$

2018

2,672”8

$

2019“2018

2,440”8

10–

Net cash used in investing activities

(152”6)

(1,889”6)

n”m”

Net cash used in financing activities

(2,340”8)

(1,080”0)

117

_______________
n”m” not meaningful
Operating activities
The increase in net cash provided by operating activities in 2019 compared with 2018 is largely due to the incremental operating cash generated from the
business lines acquired through our acquisition of NEX in November 2018”
Investing activities
The decrease in cash used in investing activities in 2019 when compared with 2018 was largely due to the cash consideration required for the acquisition of
NEX in November 2018, net of cash received”
Financing activities
Cash used in financing activities was higher in 2019 when compared with in 2018 due to a net reduction in outstanding debt in 2019 compared with issuance
of debt in 2018” The increase in cash used in financing activities was partially offset by a decrease in cash dividends”
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Debt Instruments
The following table summarizes our debt outstanding as of December 31, 2019:

(in millions)

Fixed rate notes due September 2022, stated rate of 3”00–

Par Value
(1)

$

750”0

Fixed rate notes due May 2023, stated rate of 4”30–

€

15”0

Fixed rate notes due March 2025, stated rate of 3”00– (2)

$

750”0

Fixed rate notes due June 2028, stated rate of 3”75–

$

500”0

Fixed rate notes due September 2043, stated rate of 5”30– (3)

$

750”0

Fixed rate notes due June 2048, stated rate of 4”15–

$

700”0

Commercial Paper
_______________

$

304”0

(1) We maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable on the
notes effectively became fixed at a rate of 3”32–”
(2) We maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable on the
notes effectively became fixed at a rate of 3”11–”
(3) We maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable effectively
became fixed at a rate of 4”73–”

We maintain a $2”4 billion multi“currency revolving senior credit facility with various financial institutions, which matures in November 2022” The proceeds
from this facility can be used for general corporate purposes, which includes providing liquidity for our clearing house in certain circumstances at CME
Group's discretion and, if necessary, for maturities of commercial paper” As long as we are not in default under this facility, we have the option to increase it
up to $3”0 billion with the consent of the agent and lenders providing the additional funds” This facility is voluntarily pre“payable from time to time without
premium or penalty” Under this facility, we are required to remain in compliance with a consolidated net worth test, which is defined as our consolidated
shareholders' equity at September 30, 2017, giving effect to share repurchases made and special dividends paid during the term of the agreements (and in no
event greater than $2”0 billion in aggregate), multiplied by 0”65” We currently do not have any borrowings outstanding under this facility, but the outstanding
commercial paper balance is backstopped against this facility”
We maintain a 364“day multi“currency revolving secured credit facility with a consortium of domestic and international banks to be used in certain situations
by CME Clearing” The facility provides for borrowings of up to $7”0 billion” We may use the proceeds to provide temporary liquidity in the unlikely event of
a clearing firm default, in the event of a liquidity constraint or default by a depositary (custodian for our collateral), or in the event of a temporary disruption
with the domestic payments system that would delay payment of settlement variation between us and our clearing firms” Clearing firm guaranty fund
contributions received in the form of cash or U”S” Treasury securities as well as the performance bond assets of a defaulting firm can be used to collateralize
the facility” At December 31, 2019, guaranty funds available to collateralize the facility totaled $8”5 billion” We have the option to request an increase in the
line from $7”0 billion to $10”0 billion” Our 364“day facility contains a requirement that CME remain in compliance with a consolidated tangible net worth
test, defined as CME consolidated shareholder's equity less intangible assets (as defined in the agreement), of not less than $800”0 million” We currently do
not have any borrowings outstanding under this facility” On May 1, 2019, we amended and extended the agreement, which will expire on April 29, 2020”
The indentures governing our fixed rate notes, our $2”4 billion multi“currency revolving senior credit facility and our 364“day multi“currency revolving
secured credit facility for $7”0 billion do not contain specific covenants that restrict the ability to pay dividends” These documents, however, do contain other
customary financial and operating covenants that place restrictions on the operations of the company that could indirectly affect the ability to pay dividends”
At December 31, 2019, we have excess borrowing capacity for general corporate purposes of approximately $2”1 billion under our multi“currency revolving
senior credit facility”
At December 31, 2019, we were in compliance with the various covenant requirements of all our debt facilities”
CME Group, as a holding company, has no operations of its own” Instead, it relies on dividends declared and paid to it by its subsidiaries in order to provide a
portion of the funds which it uses to pay dividends to its shareholders”
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To satisfy our performance bond obligation with Singapore Exchange Limited, we may pledge CME“owned U”S” Treasury securities or U”S” dollars in lieu of,
or in combination with, irrevocable letters of credit” At December 31, 2019, we had pledged letters of credit totaling $260”0 million”
The following table summarizes our credit ratings as of December 31, 2019:

Rating Agency

Standard — Poor’s
Moody’s Investors Service

Short“Term
Debt Rating

Long“Term
Debt Rating

Outlook

A1+

AA“

Stable

P1

Aa3

Stable

Given our cash flow generation, our ability to pay down debt levels and our ability to refinance existing debt facilities, if necessary, we expect to maintain an
investment grade rating” If our ratings are downgraded below investment grade due to a change of control, we are required to make an offer to repurchase our
CME Group fixed rate notes at a price equal to 101– of the principal amount, plus accrued and unpaid interest”
Off“Balance Sheet Arrangements
As of December 31, 2019, we did not have any off“balance sheet arrangements as defined by Securities and Exchange Commission rules and regulations”
Liquidity and Cash Management
Cash and cash equivalents totaled $1”6 billion at December 31, 2019 and $1”4 billion at December 31, 2018” The balance retained in cash and cash
equivalents is a function of anticipated or possible short“term cash needs, prevailing interest rates, our investment policy and alternative investment choices”
A majority of our cash and cash equivalents balance is invested in money market mutual funds that invest only in U”S” Treasury securities, U”S” government
agency securities and U”S” Treasury security reverse repurchase agreements” Our exposure to credit and liquidity risk is minimal given the nature of the
investments” Cash that is not available for general corporate purposes because of regulatory requirements or other restrictions is classified as restricted cash
and is included in other current assets or other assets on the consolidated balance sheets”
Our practice is to have our pension plan 100– funded at each year end on a projected benefit obligation basis, while also satisfying any minimum required
contribution and obtaining the maximum tax deduction” Based on our actuarial projections, we estimate that no contribution will be necessary in 2020 as we
exceeded our funding goal by $32”7 million in 2019” However, the amount of the actual contribution is contingent on various factors, including the actual rate
of return on our plan assets during 2020 and the December 31, 2020 discount rate”
Regulatory Requirements
CME is regulated by the CFTC as a U”S” Derivatives Clearing Organization (DCO)” DCOs are required to maintain capital, as defined by the CFTC, in an
amount at least equal to one year of projected operating expenses as well as cash, liquid securities, or a line of credit at least equal to six months of projected
operating expenses” CME was designated by the Financial Stability Oversight Council as a systemically important financial market utility under Title VIII of
Dodd“Frank” As a result, CME must comply with CFTC regulations applicable to a systemically important DCO for financial resources and liquidity
resources” CME is in compliance with all DCO financial requirements”
CME, CBOT, NYMEX and COMEX are regulated by the CFTC as Designated Contract Markets (DCM)” DCMs are required to maintain capital, as defined
by the CFTC, in an amount at least equal to one year of projected operating expenses as well as cash, liquid securities or a line of credit at least equal to six
months of projected operating expenses” Our DCMs are in compliance with all DCM financial requirements”
BrokerTec Americas LLC is required to maintain sufficient net capital under Securities Exchange Act Rule 15c3“1 (the Net Capital Rule)” The Net Capital
Rule focuses on liquidity and is designed to protect securities customers, counterparties, and creditors by requiring that broker“dealers have sufficient liquid
resources on hand at all times to satisfy claims promptly” Rule 15c3“3, or the customer protection rule, which complements rule 15c3“1, is designed to ensure
that customer property (securities and funds) in the custody of broker“dealers is adequately safeguarded” By law, both of these rules apply to the activities of
registered broker“dealers, but not to unregistered affiliates” The firm began operating as a (k)(2)(i) broker dealer in November 2017 following notification to
the Financial Industry Regulatory Authority and the SEC” A company operating under the (k)(2)(i) exemption is not required to lock up customer funds as
would otherwise be required under Rule 15c3“3 of the Securities Exchange Act”

44

Table of Contents

ITEM 7A”

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are subject to various market risks, including those caused by changes in interest rates, credit, foreign currency exchange rates and equity prices”
Interest Rate Risk
Debt outstanding at December 31, 2019 consisted of fixed“rate borrowings of $3”7 billion (in U”S” dollar equivalent)” Changes in interest rates impact the fair
values of fixed“rate debt, but do not impact earnings or cash flows” We did not have any variable“rate borrowings at December 31, 2019” At December 31,
2019, we maintained $303”8 million of commercial paper” Commercial paper is considered a fixed rate borrowing; however, because maturities for
commercial paper are generally less than 90 days, commercial paper is considered subject to interest rate fluctuations”
Credit Risk
CME Clearing House
Our clearing house acts as the counterparty to all trades consummated on our exchanges as well as through third party exchanges and swaps markets for
which we provide clearing services” As a result, we are exposed to significant credit risk of third parties, including clearing firms” We are also exposed,
indirectly, to the credit risk of customers of our clearing firms” These parties may default on their obligations due to bankruptcy, lack of liquidity, operational
failure or other reasons”
In order to ensure performance, we establish and monitor financial requirements for our clearing firms” We set minimum performance bond requirements for
exchange“traded and interest rate swaps products” For clearing firms, we establish performance bond requirements to cover at least 99– of expected price
changes for a given product within a given historical period with further quantitative and qualitative considerations based on market risk” We establish
haircuts applied to collateral deposited to meet performance bond requirements to cover at least 99– of expected price changes and foreign currency changes
for a given asset within a given historical period with further quantitative and qualitative considerations” Haircuts vary depending on the type of collateral and
maturity” We mark“to“market open positions of clearing firms at least once a day (twice a day for futures and options contracts) and require payment from
clearing firms whose positions have lost value and make payments to clearing firms whose positions have gained value” We have the capability to mark“to“
market more frequently as market conditions warrant” These practices allow our clearing house to quickly identify any clearing firms that may not be able to
satisfy the financial obligations resulting from changes in the prices of their open positions before those financial obligations become exceptionally large and
jeopardize the ability of our clearing house to ensure performance of their open positions”
Although we have policies and procedures to help ensure that our clearing firms can satisfy their obligations, these policies and procedures may not succeed
in detecting problems or preventing defaults” We also have in place various measures intended to enable us to cover any default and maintain liquidity”
Despite our safeguards, we cannot assure you that these measures will be sufficient to protect us from a default or that we will not be materially and adversely
affected in the event of a significant default”
We maintain two separate financial safeguard packages:
•

a financial safeguard package for all futures, options and over“the“counter swap contracts other than cleared interest rate swap contracts (base
package); and

•

a financial safeguard package for cleared interest rate swap contracts”

In the unlikely event of a payment default by a clearing firm, we would first apply assets of the defaulting clearing firm to satisfy its payment obligation”
These assets include the defaulting firm's guaranty fund contributions, performance bonds and any other available assets, such as assets required for clearing
membership and any associated trading rights” In addition, we would make a demand for payment pursuant to any applicable guarantee provided to us by the
parent company of the clearing firm” Thereafter, if the payment default remains unsatisfied, we would use our corporate contributions designated for the
respective financial safeguard package” We would then use guaranty fund contributions of other clearing firms within the respective financial safeguard
package and funds collected through an assessment against solvent clearing firms within the respective financial safeguard package to satisfy the deficit”
We maintain a $7”0 billion 364“day multi“currency line of credit with a consortium of domestic and international banks to be used in certain situations by our
clearing house” We have the option to request an increase in the line from $7”0 billion to $10”0 billion” We may use the proceeds to provide temporary
liquidity in the unlikely event of a clearing firm default, in the event of a liquidity constraint or default by a depositary (custodian of the collateral) or in the
event of a temporary disruption with the payments systems that would delay payment of settlement variation between us and our clearing firms” The credit
agreement requires us to pledge certain assets to the line of credit custodian prior to drawing on the line of credit” Pledged assets may include clearing firm
guaranty fund deposits held by us in the form of cash or U”S” Treasury securities” Performance bond collateral of a defaulting clearing firm may also be used
to secure a draw on the line” In addition to the 364“day multi“currency
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line of credit, we also have the option to use our $2”4 billion multi“currency revolving senior credit facility to provide liquidity for our clearing house in the
unlikely event of default”
At December 31, 2019, aggregate performance bond deposits for clearing firms for both financial safeguard packages was $154”5 billion including cash
performance bond deposits, non“cash deposits, Interest Earnings Facility funds and letters of credit” A defaulting firm's performance bond deposits can be
used in the event of default of that clearing firm”
The following shows the available assets at December 31, 2019 in the event of a payment default by a clearing firm for the base financial safeguard package
after first utilizing the defaulting firm's available assets:
Clearing House
Available Assets

(in millions)

Designated corporate contributions for futures and options(1)

$

Guaranty fund contributions(2)

100”0
4,902”8

Assessment powers(3)

13,482”7

_______________
(1)
(2)
(3)

Our clearing house designates $100”0 million of corporate contributions to satisfy a clearing firm default in the event that the defaulting clearing firm's guaranty
contributions and performance bonds do not satisfy the deficit”
Guaranty fund contributions of clearing firms include guaranty fund contributions required of clearing firms, but do not include any excess deposits held by us at the
direction of clearing firms”
In the event of a clearing firm default, if a loss continues to exist after the utilization of the assets of the defaulted firm, our corporate contribution and the non“
defaulting clearing firms' guaranty fund contributions, we would assess all non“defaulting clearing members as provided in the rules governing the guaranty fund” We
could assess non“defaulting clearing members 275– of their existing guaranty fund requirements up to a maximum of 550– of their existing guaranty fund
requirements as provided in the rules” Assessment powers are calculated to reflect the potential obligation that each clearing member could be called for in the event
clearing member defaults exhaust the guaranty fund, however the total amount available would be reduced by the defaulted clearing members assessment obligations
since they would no longer be able to satisfy their obligations”

The following shows the available assets for the interest rate swap financial safeguard package at December 31, 2019 in the event of a payment default by a
clearing firm that clears interest rate swap contracts, after first utilizing the defaulting firm's available assets:
Clearing House
Available Assets

(in millions)

Designated corporate contributions for interest rate swap contracts(1)

$

150”0

Guaranty fund contributions(2)

3,559”8

Assessment powers(3)

1,609”9

_______________
(1)
(2)
(3)

Our clearing house designates $150”0 million of corporate contributions to satisfy a clearing firm default in the event that the defaulting clearing firm's guaranty
contributions and performance bonds do not satisfy the deficit”
Guaranty fund contributions of clearing firms for interest rate swap contracts include guaranty fund contributions required of those clearing firms”
In the event of a clearing firm default, if a loss continues to exist after the utilization of the assets of the defaulted firm, our corporate contribution and the non“
defaulting firms' guaranty fund contributions, we would assess non“defaulting clearing members as provided in the rules governing the interest rate swap guaranty
fund” Assessment powers are calculated to reflected the potential obligation that each clearing member could be called for based on potential failure of the third and
fourth largest clearing”

BrokerTec Americas Matched Principal Business
BrokerTec Americas maintains a matched principal business, where it serves as a fully matched counterparty to offsetting positions entered into by clients on
its electronic trading platform to facilitate anonymity and access to clearing and settlement” BrokerTec Americas uses Fixed Income Clearing Corporation
(FICC), a third“party central clearing house as well as a third“party clearing bank for the settlement of transactions and is required to post short“term margin
requirements twice a day that can vary based on the size of unsettled transactions and any adverse market changes” At December 31, 2019, the balance of the
collateral at FICC was $100”0 million, which was included in other current assets on the consolidated balance sheet”
Without sufficient funds to meet its obligations, BrokerTec Americas could be exposed to risk of breach of contract with the counterparties and the inability to
continue as a member of the third“party central clearing house” Transactions with clearing house members are typically confirmed and novated shortly after
execution, at which point the clearing house assumes the risk of settlement” For transactions with counterparties that are not members of the third“party
clearing house, settlement typically occurs on the day following execution and, prior to settlement, BrokerTec Americas is exposed to the risk of loss in the
event a
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counterparty fails to meet its obligations” If that were to occur, BrokerTec Americas would have the right to cover or liquidate the open position but could
incur a loss as a result of market movements”
Foreign Currency Exchange Rate Risk
Foreign Currency Transaction Risk
We have foreign currency transaction risk related to changes in exchange rates on monetary assets, liabilities, revenues and expenses held at subsidiaries
where those balances and activity are denominated in a currency other than the subsidiary's functional currency” Gains and losses on foreign currency
transactions result primarily from cash, debt and other monetary assets, liabilities, revenues and expenses denominated in British pounds, euros and Japanese
yen”
Aggregate transaction gains (losses) for 2019, 2018 and 2017 were $(7”2) million, $(73”6) million and $9”4 million, respectively” We expect the foreign
currency gain/loss to continue to fluctuate as long as we continue to hold monetary assets and liabilities at those subsidiaries” On January 31, 2020, the United
Kingdom (U”K”) formally withdrew from the European Union (EU) after a majority of voters in the U”K” approved an exit from the EU, commonly referred to
as Brexit” Brexit continues to generate economic and political uncertainty throughout the world, particularly throughout the U”K” and the EU” This uncertainty
could potentially lead to significant volatility with foreign currency exchange rates, which could result in additional foreign currency gain/loss”
Foreign Currency Translation Risk
We have foreign currency translation risk related to the translation of our foreign subsidiaries' assets, liabilities, revenues and expenses from their respective
functional currencies to the U”S” dollar at each reporting date” Fluctuations in exchange rates may impact the amount of assets, liabilities, revenues and
expenses we report on our consolidated balance sheets and consolidated statements of income” The financial statements of those foreign subsidiaries with
functional currencies other than the U”S” dollar are translated into U”S” dollars using a current exchange rate” Gains and losses resulting from this translation
are recognized as a foreign currency translation adjustment within accumulated other comprehensive income, which is a component of shareholders' equity
and comprehensive income” Aggregate translation gains (losses), net of tax, for 2019, 2018 and 2017 were $(0”6) million, $(2”5) million and $7”5 million,
respectively”
Foreign Currency Exchange Risk Related to Customer Collateral
A portion of performance bond deposits is denominated in various foreign currencies” We mark“to“market all deposits daily and require payment from
clearing firms whose collateral has lost value due to changes in foreign currency rates and price” Therefore, our exposure to foreign currency risk related to
performance bond deposits is considered minimal and is not expected to be material to our financial condition or operating results”
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ITEM 8”

FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(dollars in millions, except per share data; shares in thousands)
December 31,
2019

2018

Assets
Current Assets:
Cash and cash equivalents

$

Marketable securities

1,551”4

$

1,374”5

83”2

72”9

Accounts receivable, net of allowance of $3”4 and $2”7

491”8

553”3

Other current assets (includes $4”3 and $1”5 in restricted cash)

364”4

430”5

37,077”0

39,455”5

39,567”8

41,886”7

Performance bonds and guaranty fund contributions
Total current assets
Property, net
Intangible assets trading products
Intangible assets other, net
Goodwill
Other assets (includes $0”9 and $1”2 in restricted cash)
Total Assets

544”0

448”7

17,175”3

17,175”3

5,117”7

5,500”1

10,742”5

10,805”3

2,068”0

1,659”6

$

75,215”3

$

$

61”9

$

77,475”7

Liabilities and Equity
Current Liabilities:
Accounts payable
Short“term debt

116”0
574”2

Other current liabilities

1,384”8

1,126”9

37,075”8

39,455”5

38,522”5

41,272”6

Long“term debt

3,743”2

3,826”8

Deferred income tax liabilities, net

5,635”2

5,665”9

Other liabilities

1,155”1

745”1

Total Liabilities

49,056”0

51,510”4

3”6

3”6

21,113”2

21,054”3

5,008”7

4,855”3

Performance bonds and guaranty fund contributions
Total current liabilities

Shareholders’ Equity:
Preferred stock, $0”01 par value, 10,000 shares authorized as of December 31, 2019 and 2018; none issued
Class A common stock, $0”01 par value, 1,000,000 shares authorized as of December 31, 2019 and 2018,
357,469 and 356,824 shares issued and outstanding as of December 31, 2019 and 2018, respectively
Class B common stock, $0”01 par value, 3 shares authorized, issued and outstanding as of December 31, 2019
and 2018
Additional paid“in capital
Retained earnings
Accumulated other comprehensive income (loss)
Total CME Group shareholders’ equity
Non“controlling interests
Total Equity
Total Liabilities and Equity

$
See accompanying notes to consolidated financial statements”
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3”4

5”3

26,128”9

25,918”5

30”4

46”8

26,159”3

25,965”3

75,215”3

$

77,475”7
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CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME
(dollars in millions, except per share data; shares in thousands)
Year Ended December 31,
2019

2018

2017

Revenues
Clearing and transaction fees

$

Market data and information services

3,946”1

$

518”5

Other

3,667”0

$

449”6

3,098”6
391”8

403”4

192”8

154”3

4,868”0

4,309”4

3,644”7

Compensation and benefits

898”7

672”2

563”9

Technology

201”5

117”2

101”6

Professional fees and outside services

174”1

166”1

117”6

Amortization of purchased intangibles

314”7

130”0

95”5

Depreciation and amortization

158”6

118”7

113”0

Licensing and other fee agreements

172”2

170”6

146”3

Other

360”4

327”0

196”2

Total Expenses

2,280”2

1,701”8

1,334”1

Operating Income

2,587”8

2,607”6

2,310”6

637”9

745”1

531”7

(178”0)

(157”7)

(117”0)

176”8

152”8

129”2

(534”9)

(570”0)

(328”2)

Total Revenues
Expenses

Non“Operating Income (Expense)
Investment income
Interest and other borrowing costs
Equity in net earnings (losses) of unconsolidated subsidiaries
Other non“operating income (expense)
Total Non“Operating Income (Expense)
Income before Income Taxes
Income tax provision (benefit)
Net Income
Less: net (income) loss attributable to non“controlling interests

101”8

170”2

215”7

2,689”6

2,777”8

2,526”3

573”8

814”1

2,115”8

1,963”7

0”7

Net Income Attributable to CME Group

(1,537”1)
4,063”4

(1”5)

$

2,116”5

$

1,962”2

$

4,063”4

$

5”93

$

5”73

$

12”00

Earnings per Common Share Attributable to CME Group:
Basic
Diluted

5”91

5”71

11”94

Basic

357,155

342,344

338,707

Diluted

358,239

343,737

340,226

Weighted Average Number of Common Shares:

See accompanying notes to consolidated financial statements”
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CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions)
Year Ended December 31,
2019

Net income

$

2018

2,115”8

$

2017

1,963”7

$

4,063”4

Other comprehensive income, net of tax:
Investment securities:
Net unrealized holding gains (losses) arising during the period

1”0

(0”8)

30”2

(0”3)

0”2

79”4

0”7

(0”6)

20”1

(6”6)

(15”3)

0”3

4”9

2”6

2”9

Reclassification of gains (losses) on sale included in investment income

(89”5)

Income tax benefit (expense)
Investment securities, net
Defined benefit plans:
Net change in defined benefit plans arising during the period
Amortization of net actuarial (gains) losses and prior service costs included in compensation
and benefits expense
Income tax benefit (expense)

0”4

3”2

(1”5)

(1”3)

(9”5)

1”7

0”6

0”9

Amortization of effective portion of net (gains) losses on cash flow hedges included in interest
expense

(1”2)

(1”2)

Income tax benefit (expense)

(0”1)

0”1

0”3

(0”7)

(0”2)

(0”9)

(0”6)

(2”5)

10”4

Defined benefit plans, net
Derivative investments:
Net unrealized holding gains (losses) arising during the period

Derivative investments, net

(1”2)

Foreign currency translation:
Foreign currency translation adjustments
Income tax benefit (expense)

(2”9)

Foreign currency translation, net
Other comprehensive income (loss), net of tax
Comprehensive income

(0”6)

(2”5)

7”5

(1”9)

(12”8)

28”4

2,113”9

Less: comprehensive (income) loss attributable to non“controlling interest

1,950”9

0”7
$

Comprehensive income attributable to CME Group

See accompanying notes to consolidated financial statements”
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2,114”6

4,091”8

(1”5)
$

1,949”4

$

4,091”8

CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY
(dollars in millions, except per share data; shares in thousands)

Class A
Common
Stock
(Shares)

Balance at December 31, 2016

Class B
Common
Stock
(Shares)

338,240

Common
Stock and
Additional
Paid“in
Capital

3 $ 17,830”3

Accumulated
Other
Comprehensive
Income (Loss)

Retained
Earnings

$ 2,524”5

Net income

$

(14”1)

Total Equity

$

4,063”4

4,063”4

Other comprehensive income

28”4

Dividends on common stock of $6”14 per share

28”4

(2,088”5)

Impact of adoption of standards update on employee share“
based payments, net of tax

1”4

20,340”7

(2,088”5)

(2”2)

(0”8)

Exercise of stock options

444

36”7

36”7

Vesting of issued restricted Class A common stock

(31”3)

511

(31”3)

Shares issued to Board of Directors

20

2”4

2”4

Shares issued under Employee Stock Purchase Plan

20

2”8

2”8

339,235

3 $ 17,900”3

Stock“based compensation
Balance at December 31, 2017

58”0

58”0
$ 4,497”2

See accompanying notes to consolidated financial statements”
51

$

14”3

$

22,411”8

CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY (continued)
(dollars in millions, except per share data; shares in thousands)
Class A
Common
Stock
(Shares)

Balance at December 31, 2017

339,235

Class B
Common
Stock
(Shares)

Common
Stock and
Additional
Paid“in
Capital

3 $ 17,900”3

Net income

Retained
Earnings

$ 4,497”2

$

14”3

$

1,962”2
(12”8)

Dividends on common stock of
$4”55 per share

(1,591”6)

Impact of adoption of standards
update on tax effects related to
accumulated other comprehensive
income and revenue recognition

22,411”8

Non“
controlling
Interest

$

1,962”2

Other comprehensive income

Common stock issued to complete
the acquisition of NEX

Total CME
Group
Shareholders'
Equity

Accumulated
Other
Comprehensive
Income (Loss)

(12”5)

3”8

Total Equity

$ 22,411”8
1”5

1,963”7

(12”8)

(12”8)

(1,591”6)

(1,591”6)

(8”7)

(8”7)

16,927

3,105”8

3,105”8

3,105”8

Exercise of stock options

175

11”5

11”5

11”5

Vesting of issued restricted Class A
common stock

449

(35”0)

(35”0)

(35”0)

Shares issued to Board of Directors

16

2”8

2”8

2”8

Shares issued under Employee
Stock Purchase Plan

22

Non“controlling interest resulting
from the acquisition of NEX

45”3

Stock“based compensation
Balance at December 31, 2018

356,824

45”3

4”0

4”0

4”0

68”5

68”5

68”5

3 $ 21,057”9

$ 4,855”3

$

5”3
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$

25,918”5

$

46”8

$ 25,965”3

CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY (continued)
(dollars in millions, except per share data; shares in thousands)
Class A
Common
Stock
(Shares)

Balance at December 31, 2018

356,824

Class B
Common
Stock
(Shares)

Common
Stock and
Additional
Paid“in
Capital

3 $ 21,057”9

Net income

Retained
Earnings

$ 4,855”3

Total CME
Group
Shareholders'
Equity

Accumulated
Other
Comprehensive
Income (Loss)

$

5”3

$

2,116”5
(1”9)
(1,970”0)

Impact of adoption of standards
updates on leasing

$

2,116”5

Other comprehensive income
Dividends on common stock of
$5”50 per share

25,918”5

Non“
controlling
Interest

6”9

46”8

Total Equity

$

(0”7)

25,965”3
2,115”8

(1”9)

(1”9)

(1,970”0)

(1,970”0)

6”9

6”9

Changes in non“controlling
interest due to measurement
period adjustments

(15”7)

(15”7)

Exercise of stock options

204

14”2

14”2

14”2

Vesting of issued restricted Class
A common stock

399

(36”8)

(36”8)

(36”8)

Shares issued to Board of
Directors

16

3”2

3”2

3”2

Shares issued under Employee
Stock Purchase Plan

26

Stock“based compensation
Balance at December 31, 2019

357,469

5”2

5”2

5”2

73”1

73”1

73”1

3 $ 21,116”8

$ 5,008”7

$

3”4

$
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26,128”9

$

30”4

$

26,159”3
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CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
Year Ended December 31,
2019

2018

2017

Cash Flows from Operating Activities
Net income

$

2,115”8

$

1,963”7

$

4,063”4

Adjustments to reconcile net income to net cash provided by operating activities:
Stock“based compensation

73”1

96”5

Amortization of purchased intangibles

314”7

130”0

95”5

Depreciation and amortization

158”6

118”7

113”0

Net losses on assets held for sale and impaired

58”0

61”1

Income tax expense reclassified from accumulated other comprehensive income upon
final sale of BM—FBOVESPA shares
Loss on derivative contracts
Net realized and unrealized gains on investments
Undistributed earnings, net of losses, of unconsolidated subsidiaries

87”8
17”7

62”3

1”8

(97”4)

(43”6)

Deferred income taxes

(3”7)

(8”3)
114”3

(88”8)
(26”8)
(2,445”6)

Change in:
Accounts receivable

60”8

(65”5)

6”0

Other current assets

110”2

(84”9)

(26”1)
(77”1)

Other assets

29”2

29”7

Accounts payable

(54”1)

32”3

5”1

Income taxes payable

(28”6)

195”4

3”5

Other current liabilities

(99”3)

(36”8)

(8”9)

Other liabilities

(52”8)

(20”5)

(8”5)

Other
Net Cash Provided by Operating Activities

11”9

11”3

0”6

2,672”8

2,440”8

1,751”1

18”8

11”8

2”5

Cash Flows from Investing Activities
Proceeds from maturities and sales of available“for“sale marketable securities
Purchases of available“for“sale marketable securities
Purchases of property, net

(15”4)

(10”0)

(3”0)

(245”6)

(116”7)

(81”9)

Investments in business ventures

(5”3)

Proceeds from sale of business ventures

89”6

Cash paid to acquire NEX, net of cash received

20”7

267”6

(1,795”4)

Net Cash (Used in) Provided by Investing Activities

(152”6)

See accompanying notes to consolidated financial statements”
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(1,889”6)

179”9
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CME GROUP INC” AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (continued)
(in millions)
Year Ended December 31,
2019

2018

2017

Cash Flows from Financing Activities
Issuance of commercial paper, net of maturities

$

(92”5)

$

Proceeds from other borrowings, net of issuance costs

386”9

$

1,185”0

Repayment of other borrowings
Cash dividends
Proceeds from settlement of (premium payment for) derivative contract
Employee taxes paid on restricted stock vesting
Other
Net Cash Used in Financing Activities

(569”2)

(452”5)

(1,695”9)

(2,149”9)
(30”0)

(36”8)

(35”0)

(31”3)

37”6

15”5

39”5

(2,340”8)

Net change in cash, cash equivalents and restricted cash

(1,080”0)

179”4

Cash, cash equivalents and restricted cash, beginning of period

(1,985”3)

(528”8)

1,377”2

Cash, Cash Equivalents and Restricted Cash, End of Period

(1,993”5)

16”0

(54”3)

1,906”0

1,960”3

$

1,556”6

$

1,377”2

$

1,906”0

$

1,551”4

$

1,374”5

$

1,903”6

Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents
Short“term restricted cash

4”3

Long“term restricted cash

1”5

0”9

Total

1”2

2”4

$

1,556”6

$

1,377”2

$

1,906”0

$

591”2

$

577”4

$

762”8

Supplemental Disclosure of Cash Flow Information
Income taxes paid
Interest paid

146”3

108”3

84”8

Non“cash financing activities:
Common stock issued for the acquisition of NEX

3,105”8

Declaration of annual variable dividend, payable in January 2020, January 2019 and
January 2018

893”7

See accompanying notes to consolidated financial statements”
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CME GROUP INC” AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1” ORGANIZATION AND BUSINESS
CME Group Inc” (CME Group) exchanges offer the widest range of global benchmark products across all major asset classes based on interest rates, equity
indexes, foreign exchange (FX), agricultural, energy and metal commodities” We offer futures and options trading across asset classes through the CME
Globex platform, cash and repo fixed income trading via BrokerTec, and cash and OTC FX trading via EBS” In addition, it operates one of the world’s
leading central counterparty clearing houses” CME Group offers clearing, settlement and guarantees for all products cleared through the clearing house”
Chicago Mercantile Exchange Inc” (CME), the Board of Trade of the City of Chicago, Inc” (CBOT), New York Mercantile Exchange, Inc” (NYMEX) and
Commodity Exchange, Inc” (COMEX), wholly“owned subsidiaries of CME Group, are designated contract markets for the trading of futures and options
contracts”
Effective November 2, 2018, CME Group completed its acquisition of NEX Group plc (NEX)” NEX offers electronic trade execution platforms for the
foreign exchange and fixed income over“the“counter markets as well as other services across the transaction lifecycle, including trade and portfolio
management and portfolio compression” The financial statements and accompanying notes presented in this report include the financial results of NEX and its
subsidiaries beginning on November 3, 2018”
CME Group and its subsidiaries are referred to collectively as the company in the notes to the consolidated financial statements”
2” SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation” The accompanying consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States and include the accounts of the company and its subsidiaries” All intercompany transactions and balances have been eliminated”
Use of Estimates” The preparation of consolidated financial statements requires management to make estimates and assumptions that affect the reported
amounts and the disclosure of contingent amounts on the consolidated financial statements and accompanying notes” Estimates are based on historical
experience, where applicable, and assumptions management believes are reasonable under the circumstances” Due to the inherent uncertainty involved with
estimates, actual results may differ”
Cash and Cash Equivalents” Cash and cash equivalents consist of cash and highly liquid investments with a maturity of three months or less at the time of
purchase”
Financial Investments” The company maintains short“term and long“term investments, classified as equity method investments, equity securities, available“
for“sale debt securities, and trading securities” Available“for“sale debt securities are carried at fair value, with unrealized gains and losses, net of deferred
income taxes, reported as a component of accumulated other comprehensive income” Trading securities held in connection with non“qualified deferred
compensation plans and equity securities are recorded at fair value, with net realized and unrealized gains and losses and dividend income reported as
investment income” For equity investments in privately“held entities that do not have a readily determinable fair value, our accounting policy is to utilize the
measurement alternative for valuation of these investments, which permits the company to estimate fair value at cost minus impairment, plus or minus
changes resulting from observable price movements” Also, the company maintains long“term investments accounted for under the equity method, which
requires that the company recognize our share of net income (loss) in the investee as an adjustment to the carrying amount of the investment each reporting
period”
The company reviews its investment portfolio to determine whether a decline in fair value below the carrying value is other“than“temporary” If events and
circumstances indicate that a decline in the value of one or more assets has occurred and is deemed to be other“than“temporary, the carrying value of the
investment is reduced to its fair value and a corresponding impairment expense is charged to earnings”
Fair Value of Financial Instruments” The company uses a three“level classification hierarchy of fair value measurements that establishes the quality of
inputs used to measure fair value” The fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants at the measurement date” The fair value of financial instruments is determined using various techniques
that involve some level of estimation and judgment, the degree of which is dependent on the price transparency and the complexity of the instruments”
Derivative Investments” The company uses derivative instruments to limit exposure to changes in interest rates and foreign currency exchange rates”
Derivatives are recorded at fair value on the consolidated balance sheets” For those derivatives that meet the criteria for hedge accounting and are classified as
effective cash flow hedges, changes in the fair value of the hedges is
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deferred in accumulated other comprehensive income” Any realized gains and losses from effective hedges are classified within the same financial statement
line item on the consolidated statements of income as the hedge risk” For any hedges no longer deemed effective or for which hedge accounting is not applied,
changes in fair value of the derivative instruments are recognized in earnings immediately within other non“operating income (expense)”
Accounts Receivable” Accounts receivable are comprised of trade receivables and unbilled revenue” All accounts receivable are stated at cost” Exposure to
losses on receivables for clearing and transaction fees and other amounts owed by clearing and trading firms is dependent on each firm's financial condition”
With respect to clearing firms, our credit loss exposure is mitigated by the memberships that collateralize fees owed to the company” The company retains the
right to liquidate exchange memberships to satisfy an outstanding receivable” The allowance for doubtful accounts is calculated based on historical losses and
management's assessment of probable future collections”
Performance Bonds and Guaranty Fund Contributions” Performance bonds and guaranty fund contributions held for clearing firms may be in the form of
cash, securities or other non“cash deposits”
Performance bonds and guaranty fund contributions received in the form of cash held by CME may be invested in U”S” government securities, U”S”
government agency securities and certain foreign government securities acquired through and held by a bank or broker“dealer subsidiary of a bank, a cash
account at the Federal Reserve Bank of Chicago, reverse repurchase agreements secured with highly rated government securities, money market funds or
through CME's Interest Earning Facility (IEF) program” Any interest earned on CME investments accrues to CME and is included in investment income on
the consolidated statements of income” CME may distribute any interest earned on its investments to the clearing firms at its discretion” Because CME has
control of the cash collateral and the benefits and market risks of ownership accrue to CME, cash performance bonds and guaranty fund contributions are
reflected on the consolidated balance sheets”
Securities and other non“cash deposits may include U”S” Treasury securities, U”S” government agency securities, Eurobonds, corporate bonds, other foreign
government securities and gold bullion” Securities and other non“cash deposits are held in safekeeping by a custodian bank” Interest and gains or losses on
securities deposited to satisfy performance bond and guaranty fund requirements accrue to the clearing firm” Because the benefits and risks of ownership
accrue to the clearing firm, non“cash performance bonds and guaranty fund contributions are not reflected on the consolidated balance sheets”
Property” Property is stated at cost, less accumulated depreciation and amortization” Depreciation and amortization are calculated using the straight“line
method, generally over two to thirty“nine years” Property and equipment are depreciated over their estimated useful lives” Leasehold improvements are
amortized over the shorter of the remaining term of the respective lease to which they relate or the remaining useful life of the leasehold improvement” Land
is reported at cost” Internal and external costs incurred in developing or obtaining computer software for internal use which meet the requirements for
capitalization are amortized on a straight“line basis over the estimated useful life of the software, generally two to four years”
Leases” The company accounts for our leases of office space as operating leases” Landlord allowances are recorded as a direct reduction to the capitalized
lease asset, which is reported in other assets and amortized to rent expense over the term of the lease” The associated lease liability represents the present
value of lease payments remaining in the lease term and is recorded within current and other liabilities depending upon the balance sheet classification of the
payment obligations as short“term or long“term” For sale leaseback transactions, the company evaluates the sale and the lease arrangement based on the
company's conclusion as to whether control of the underlying asset has been transferred and recognizes the sale leaseback as either a sale transaction or under
the financing method, which requires the asset to remain on the consolidated balance sheets throughout the term of the lease and the proceeds to be
recognized as a financing obligation” A portion of the lease payments is recognized as a reduction of the financing obligation and a portion is recognized as
interest expense based on an imputed interest rate”
Goodwill and Other Intangible Assets” Goodwill represents the excess of the purchase price over the fair value of the net assets acquired in a business
combination” The company reviews goodwill and indefinite“lived intangible assets for impairment at least quarterly and whenever events or circumstances
indicate that their carrying values may not be recoverable” The company may test goodwill quantitatively for impairment by comparing the carrying value of
a reporting unit to its estimated fair value” Estimating the fair value of a reporting unit involves significant judgments inherent in the analysis including
estimating the amount and timing of future cash flows and the selection of appropriate discount rates and long“term growth rate assumptions” Changes in
these estimates and assumptions could materially affect the determination of fair value for the reporting unit” If the carrying amount exceeds fair value, an
impairment loss is recorded” In certain circumstances, goodwill may be reviewed qualitatively for indications of impairment without utilizing valuation
techniques to estimate fair value”
The company evaluates the recoverability of indefinite“lived intangible assets at least quarterly by comparing the estimated fair value of the intangible asset to
its carrying value” If the indefinite“lived intangible asset carrying value exceeds its fair value, an impairment loss is recognized in an amount equal to that
excess” Estimating the fair value of indefinite“lived intangible assets involves the use of valuation techniques that rely on significant estimates and
assumptions including forecasted revenue growth rates, forecasted allocations of expense and risk“adjusted discount rates” Changes in these estimates and
assumptions could materially affect the determination of fair value for indefinite“lived intangible assets” In certain circumstances, indefinite“lived
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intangible assets may be reviewed qualitatively for indications of impairment without utilizing valuation techniques to estimate fair value”
Intangible assets subject to amortization are also assessed for impairment at least quarterly or when indicated by a change in economic or operational
circumstances” The impairment assessment of these assets requires management to first compare the book value of the amortizing asset to undiscounted cash
flows” If the book value exceeds the undiscounted cash flows, management is then required to estimate the fair value of the assets and record an impairment
loss for the excess of the carrying value over the fair value and annually challenge the useful lives”
Business Combinations” The company accounts for business combinations using the acquisition method” The method requires the acquirer to recognize the
assets acquired, liabilities assumed, and any non“controlling interest in the acquiree at the acquisition date, measured at their fair values as of that date” The
company may use independent valuation services to assist in determining the estimated fair values”
Employee Benefit Plans” The company recognizes the funded status of defined benefit postretirement plans on its consolidated balance sheets” Changes in
that funded status are recognized in the year of change in other comprehensive income (loss)” Plan assets and obligations are measured at year end” The
company recognizes future changes in actuarial gains and losses and prior service costs in the year in which the changes occur through accumulated other
comprehensive income (loss)”
Foreign Currency Translation” Foreign currency denominated assets and liabilities are re“measured into the functional currency using period“end exchange
rates” Gains and losses from foreign currency transactions are included in other expense on the accompanying consolidated statements of income” When the
functional currency differs from the reporting currency, revenues and expenses of foreign subsidiaries are translated from their functional currencies into U”S”
dollars using weighted“average exchange rates while their assets and liabilities are translated into U”S” dollars using period“end exchange rates” Gains and
losses resulting from foreign currency translations are included in accumulated other comprehensive income (loss) within shareholders' equity”
Revenue Recognition” Revenue recognition policies for specific sources of revenue are discussed below”
Clearing and Transaction Fees” Clearing and transaction fees include per“contract charges for trade execution, clearing, trading on the company's
electronic trading platforms, portfolio reconciliation and compression services, risk mitigation, and other fees” Fees are charged at various rates based
on the product traded, the method of trade, the exchange trading privileges of the customer making the trade and the type of contract” The majority of
our clearing and transaction fees are recognized as revenue when a buy and sell order are matched” Therefore, unfilled or canceled buy and sell orders
have no impact on revenue” On occasion, the customer's exchange trading privileges may not be properly entered by the clearing firm and incorrect fees
are charged for the transactions” When this information is corrected within the time period allowed by the the company, a fee adjustment is provided to
the clearing firm” A reserve is established for estimated fee adjustments to reflect corrections to customer exchange trading privileges” The reserve is
based on the historical pattern of adjustments processed as well as specific adjustment requests” The company believes the allowances are adequate to
cover estimated adjustments”
Market Data and Information Services” Market data and information services represent revenue earned for the dissemination of market information”
Revenues are accrued each month based on the number of devices reported by vendors or over a straight line basis in accordance with the market data
subscription contract term” The company conducts periodic examinations of the number of devices reported and assesses additional fees as necessary”
On occasion, customers will pay for services in a lump sum payment; however, revenue is recognized as services are provided”
Other Revenues” Other revenues include access and communication fees, fees for collateral management and fees for trade order routing through
agreements from various strategic relationships as well as other services to customers” Revenue is recognized as services are provided”
Concentration of Revenue” No individual clearing firm represented at least 10– of our clearing and transaction fees in 2019” One clearing firm
represented 10– of the company's clearing and transaction fee revenue in 2018” One clearing firm represented 13– and another clearing firm
represented 12– of clearing and transaction fees revenue in 2017” Should a clearing firm withdraw from the company, management believes that the
customer portion of that firm's trading activity would likely transfer to another clearing firm” Therefore, management does not believe that the company
is exposed to significant risk from the ongoing loss of revenue received from a particular clearing firm”
The two largest resellers of market data represented approximately 37– of market data and information services revenue in 2019, 41– in 2018, and
45– in 2017” Should one of these vendors no longer subscribe to the company's market data, management believes that the majority of that firm's
customers would likely subscribe to the market data through another reseller” Therefore, management does not believe that the company is exposed to
significant risk from a loss of revenue received from any particular market data reseller”
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Share“Based Payments” The company accounts for share“based payments at fair value, which is based on the grant date price of the equity awards issued”
The company recognizes expense relating to stock“based compensation on an accelerated basis” As a result, the expense associated with each vesting date
within a stock grant is recognized over the period of time that each portion of that grant vests”
Marketing Costs” Marketing costs are incurred for the production and communication of advertising as well as other marketing activities” These costs are
expensed when incurred, except for costs related to the production of broadcast advertising, which are expensed when the first broadcast occurs”
Income Taxes” Deferred income taxes arise from temporary differences between the tax basis and book basis of assets and liabilities” A valuation allowance
is recognized if it is anticipated that some or all of a deferred tax asset may not be realized” The company accounts for uncertainty in income taxes recognized
in its consolidated financial statements by using a more“likely“than“not recognition threshold based on the technical merits of the tax position taken or
expected to be taken” The company classifies interest and penalties related to uncertain tax positions in income tax expense”
Segment Reporting” The company reports the results of its operations as one operating segment primarily comprised of the businesses of CME, CBOT,
NYMEX, COMEX and NEX” The remaining operations do not meet the thresholds for reporting separate segment information”
Newly Adopted Accounting Policies” In February 2016, the FASB issued a standards update that requires lessees to recognize on the balance sheet the assets
and liabilities associated with the rights and obligations created by those leases” The guidance for lessors is largely unchanged from current accounting rules”
Under the new guidance, a lessee is required to recognize assets and liabilities for leases with terms of more than 12 months” Consistent with current
accounting standards, the recognition, measurement, and presentation of expenses and cash flows arising from a lease by a lessee primarily will depend on its
classification as a finance or operating lease” The company implemented this standard on January 1, 2019 using the modified retrospective approach with a
cumulative effect of initially applying the guidance recognized on the date of initial adoption” Upon adoption of the new standard on January 1, 2019, the
company recognized a lease liability of $568”0 million and right“of“use asset of $448”2 million”
Recently Issued Accounting Pronouncements” In June 2016, the FASB issued guidance that changes how credit losses are measured for most financial
assets measured at amortized cost and certain other instruments” The standard requires an entity to estimate its lifetime expected credit loss and record an
allowance, that when deducted from the amortized cost basis of the financial asset, presents the net amount expected to be collected on the financial asset”
This forward“looking expected loss model generally will result in the earlier recognition of allowances for losses” The standard also amends the impairment
model for available for sale debt securities and requires entities to determine whether all or a portion of the unrealized loss on an available for sale debt
security is a credit loss” Severity and duration of the unrealized loss are no longer permissible factors in concluding whether a credit loss exists” Entities will
recognize improvements to estimated credit losses on available for sale debt securities immediately in earnings rather than as interest income over time” The
standard is effective for reporting periods beginning after December 15, 2019” The standard’s provisions must be applied as a cumulative“effect adjustment to
retained earnings as of the beginning of the first reporting period in which the guidance is effective” The company does not believe that the adoption of this
guidance in 2020 will have a material impact on the consolidated financial statements”
In August 2018, the FASB issued a standards update that modifies the disclosure requirements for employers that sponsor defined pension or other
postretirement plans” The guidance clarifies certain existing disclosures and expands the requirements for others” Disclosures that are not considered cost
beneficial are removed by the update” Also, there is a new disclosure requirement to include an explanation of the reasons for significant gains and losses
related to changes in the benefit obligation for the period” This guidance is effective for reporting periods beginning in 2021” Early adoption is permitted” The
company plans to update the disclosures for these changes upon adoption of the guidance in 2021”
In December 2019, the FASB issued an accounting update that is intended to reduce cost and complexity related to accounting for income taxes” The update
removes specific exceptions to the general principles for accounting for income taxes” Specifically, it eliminates the need for an entity to analyze whether the
following exceptions apply in a given period: incremental approach for intraperiod tax allocation, accounting basis differences when there are ownership
changes in foreign investments, and interim period income tax accounting for year“to“date losses that exceed anticipated losses” The update also simplifies the
accounting for the following: franchise taxes that are partially based on income, transactions with a government that result in a step up in the tax basis of
goodwill, separate financial statements of legal entities that are not subject to tax, and enacted changes in tax laws in interim periods” This update is effective
for reporting periods beginning after December 15, 2020” Early adoption is permitted in any period for which the entity's financial statements have not yet
been issued” The company does not believe that the adoption of this guidance will have a material impact on the consolidated financial statements”
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3” BUSINESS COMBINATIONS
On November 2, 2018, the company completed its acquisition of NEX and its subsidiaries in a transaction valued at £11”28 per share ($14”63 per share based
on the CME Group share price of $183”75 and the exchange rate of US$1”30:£1 on November 2, 2018), consisting of £5”00 per share in cash and 0”0444
CME Group shares” The total equity value of the transaction was approximately £4”3 billion ($5”6 billion), including the issuance of 16”9 million CME Group
class A shares and $2”5 billion of cash consideration” As part of the acquisition, the company also assumed $1”0 billion of existing debt of NEX” The cash
consideration was funded with $1”2 billion of net proceeds received from a debt offering of fixed rate notes in June 2018, borrowings from commercial paper
and cash on hand” The company entered into this acquisition primarily as a means to expand its product base, further leverage its existing operating model,
extend its presence in the over“the“counter market and better position itself to compete on a global scale”
Purchase Price Allocation” The purchase price has been allocated to NEX's net tangible and identifiable intangible assets based on their estimated fair values
as of November 2, 2018” The identifiable intangible assets include customer relationships, technology“related intellectual property and trade names” The
goodwill generated from the acquisition was primarily attributable to synergies expected to arise after the acquisition” The company finalized its purchase
price allocation in the fourth quarter of 2019” The finalized purchase price allocation was as follows:
(in millions)

Cash

$

668”5

Identifiable intangible assets

3,258”2

Goodwill

3,205”9

Debt assumed

(1,029”1)

Deferred tax liability on identifiable intangible assets

(641”2)

Other assets and liabilities

151”6

Non“controlling interest

(29”6)
$

Total Purchase Price

5,584”3

NEX maintains a 86”7– ownership interest in Traiana Inc and its subsidiaries, resulting in nonredeemable non“controlling interests included in the company's
consolidated statements of equity beginning on November 3, 2018”
Pro“forma financial information” For the two“month period ended December 31, 2018, NEX revenues and net losses, which include transaction“related costs,
were $133”6 million and $(42”5) million respectively”
The following table presents pro“forma information as if the acquisition of NEX had occurred on January 1, 2017” This pro“forma information combines the
historical condensed consolidated results of operations of CME Group and NEX after giving effect to certain adjustments, including purchase accounting fair
value adjustments, amortization of intangibles, stock“based compensation expense and acquisition costs, as well as the related income tax effects of those
adjustments” The pro“forma information does not necessarily reflect the results of operations that would have occurred had the company acquired NEX on
January 1, 2017” Furthermore, cost savings and other business synergies related to the acquisition are not reflected in the pro“forma amounts”
(in millions)

2018

Total revenues

$

Net income

2017

4,983”8
2,030”8
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4” MARKETABLE SECURITIES
The company has equity securities, available“for“sale debt securities and mutual funds classified as marketable securities on our consolidated balance sheets”
The amortized cost and fair value of equity securities and available“for“sale debt securities at December 31 were as follows:
2019
Amortized
Cost

(in millions)

Corporate debt securities (1)

$

2018
Fair
Value

15”8

$

Amortized
Cost

16”7

$

18”2

Municipal debt securities

$

18”1

1”5

Asset“backed security

0”5

0”3

Equity securities
Total

Fair
Value

1”7

0”6

0”3

0”1
$

16”3

$

17”1

0”1
$

20”3

$

20”2

_______________
(1) The corporate debt securities are maintained for a non“qualified retirement and benefit plan under the COMEX Members' Recognition and Retention Plan (MRRP) (note
12)”

Net unrealized gains (losses) on marketable debt securities classified as available“for“sale are reported as a component of other comprehensive income (loss)
and included on the accompanying consolidated statements of comprehensive income and consolidated statements of equity” Changes in the fair value of
equity securities are recognized within investment income on the consolidated statements of income”
The fair value and gross unrealized losses of our asset“backed security was $0”3 million and $0”2 million, respectively, at December 31, 2019” The asset“
backed security was in an unrealized loss position for more than 12 months at December 31, 2019 and was deemed not to be other“than“temporarily impaired”
The company does not intend to sell and is not required to sell these securities prior to maturity”
The amortized cost and fair value of the corporate debt securities and asset“backed security at December 31, 2019, by contractual maturity, were as follows:
Amortized
Cost

(in millions)

Maturity of one year or less

$

Fair
Value

1”8

$

1”8

Maturity between one and five years

5”3

5”4

Maturity between five and ten years

2”8

2”9

Maturity greater than ten years

6”4

Total

$

16”3

6”9
$

17”0

The company maintains additional investments in a diverse portfolio of mutual funds related to its non“qualified deferred compensation plans (note 12)”
These securities are classified as trading securities” The fair value of these securities was $66”1 million and $52”7 million at December 31, 2019 and 2018,
respectively”
5” REVENUE RECOGNITION
The company generates revenue from customers from the following sources:
Clearing and transaction fees” Clearing and transaction fees include electronic trading fees and brokerage commissions, surcharges for privately“negotiated
transactions, portfolio reconciliation and compression services, risk mitigation and other volume“related charges for trade contracts” Clearing and transaction
fees are assessed upfront at the time of trade execution” As such, the company recognizes the majority of the fee revenue upon successful execution of the
trade” The minimal remaining portion of the fee revenue related to settlement activities performed after trade execution is recognized over the short“term
period that the contract is outstanding, based on management’s estimates of the average contract lifecycle” These estimates are based on various assumptions
to approximate the amount of fee revenue to be attributed to services performed through contract settlement, expiration, or termination” For cleared trades,
these assumptions include the average number of days that a contract remains in open interest, contract turnover, average revenue per day, and revenue
remaining in open interest at the end of each period”
The nature of contracts gives rise to several types of variable consideration, including volume“based pricing tiers, customer incentives associated with market
maker programs and other fee discounts” The company includes fee discounts and incentives in the estimated transaction price when there is a basis to
reasonably estimate the amount of the fee reduction” These estimates
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are based on historical experience, anticipated performance, and best judgment at the time” Because of the company's certainty in estimating these amounts,
they are included in the transaction price of contracts”
Market data and information services” Market data and information services represent revenue from the dissemination of market data to subscribers,
distributors, and other third“party licensees of market data” Pricing for market data is primarily based on the number of reportable devices used as well as the
number of subscribers enrolled under the arrangement” Fees for these services are generally billed monthly” Market data services are satisfied over time and
revenue is recognized on a monthly basis as the customers receive and consume the benefit of the market data services” However, the company also maintains
certain annual license arrangements with one“time upfront fees” The fees for annual licenses are initially recorded as a contract liability and recognized as
revenue monthly over the term of the annual period”
Other” Other revenues include certain access and communication fees, fees for collateral management, fees for trade order routing through agreements from
various strategic relationships, as well as other post“trade services to customers and clearing firms” Access and communication fees are charges to customers
that utilize various telecommunications networks and communications services” Fees for these services are generally billed monthly and the associated fee
revenue is recognized as billed” Collateral management fees are charged to clearing firms that have collateral on deposit with the clearing house to meet their
minimum performance bond and guaranty fund obligations on the exchange” These fees are calculated based on daily collateral balances and are billed
monthly” This fee revenue is recognized monthly as billed as the customers receive and consume the benefits of the services” Pricing for strategic relationships
may be driven by customer levels and activity” There are fee arrangements which provide for monthly as well as quarterly payments in arrears” Revenue is
recognized monthly for strategic relationship arrangements as the customers receive and consume the benefits of the services”
The following table represents a disaggregation of revenue from contracts with customers for the years ended December 31, 2019, 2018 and 2017:
(in millions)

2019

Interest rates

$

1,278”5

2018

$

2017

1,201”0

$

995”4

Equity indexes

583”8

687”0

497”1

Foreign exchange

158”8

187”8

185”6

Agricultural commodities

452”4

470”0

436”0

Energy

683”5

744”2

716”2

Metals

239”3

223”9

200”2
68”1

Interest rate swap and credit default swap

66”8

61”9

483”0

91”2

3,946”1

3,667”0

3,098”6

Market data and information services

518”5

449”6

391”8

Other

403”4

192”8

154”3

Cash markets business
Total clearing and transaction fees

$

Total revenues

4,868”0

$

4,309”4

$

3,644”7

Timing of Revenue Recognition
Services transferred at a point in time

3,696”2

3,561”5

3,052”1

Services transferred over time

1,156”9

738”8

579”9

One“time charges and miscellaneous revenues

14”9
$

Total revenues

4,868”0

9”1
$

4,309”4

12”7
$

3,644”7

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, and customer advances and deposits (contract liabilities)
on the consolidated balance sheets” Certain fees for transactions, annual licenses, and other revenue arrangements are billed upfront before revenue is
recognized, which results in the recognition of contract liabilities” These liabilities are recognized on the consolidated balance sheets on a contract“by“contract
basis at the end of each reporting period” For annual licenses and upfront fee arrangements, the company generally bills customers upon contract execution”
These payments are recognized as revenue over time as the obligations under the contracts are satisfied” Changes in the contract liability balances during 2019
were not materially impacted by any other factors” The balance of contract liabilities was $42”6 million and $44”4 million as of December 31, 2019 and 2018,
respectively”
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6” PERFORMANCE BONDS AND GUARANTY FUND CONTRIBUTIONS
The clearing house clears and guarantees the settlement of contracts traded in the futures and options and interest rate swap markets” In its guarantor role, the
clearing house has precisely equal and offsetting claims to and from clearing firms on opposite sides of each contract, standing as an intermediary on every
contract cleared” In the United States, clearing firm positions are held according to Commodity and Futures Trading Commission (CFTC) regulatory account
segregation standards” To the extent that funds are not otherwise available to satisfy an obligation under the applicable contract, the clearing house bears
counterparty credit risk in the event that future market movements create conditions that could lead to clearing firms failing to meet their obligations to the
clearing house” The clearing house reduces the exposure through risk management programs that include initial and ongoing financial standards for
designation as a clearing firm, performance bond requirements, daily mark“to“market, mandatory guaranty fund contributions and intra“day monitoring”
Each clearing firm is required to deposit and maintain balances in the form of cash, U”S” government securities, certain foreign government securities, bank
letters of credit or other approved collateral investments to satisfy performance bond and guaranty fund requirements” All non“cash deposits and certain cash
deposits with foreign currency exposure are marked“to“market and haircut on a daily basis” Securities deposited by the clearing firms are not reflected on the
consolidated financial statements and the clearing house does not earn any interest on these deposits” These balances may fluctuate significantly over time due
to collateral investment choices available to clearing firms and changes in the amount of contributions required”
The clearing house marks“to“market open positions at least once a day (twice a day for futures and options contracts), and requires payment from clearing
firms whose positions have lost value and make payments to clearing firms whose positions have gained value” The clearing house has the capability to mark“
to“market more frequently as market conditions warrant”
Under the extremely unlikely scenario of simultaneous default by every clearing firm who has open positions with unrealized losses, the maximum exposure
at the time of default related to positions other than interest rate swap contracts would be one half day of changes in fair value of all open positions, before
considering the clearing house's ability to access defaulting clearing firms' collateral deposits” For cleared interest rate swap contracts, the maximum exposure
at the time of default related to the clearing house's guarantee would be one full day of changes in fair value of all open positions, before considering the
clearing house's ability to access defaulting clearing firms' collateral” The clearing firms' collateral requirements are sized to cover at least one day of
anticipated price movements” During 2019, the clearing house transferred an average of approximately $3”4 billion a day through the clearing system for
settlement from clearing firms whose positions had lost value to clearing firms whose positions had gained value” The clearing house reduces its exposure
through initial and maintenance performance bond requirements and mandatory guaranty fund contributions” The company believes that the guarantee
liability is immaterial and therefore has not recorded any liability at December 31, 2019”
At December 31, 2019, performance bond and guaranty fund contribution assets on the consolidated balance sheets include cash as well as U”S” government
agency securities with maturity dates of 90 days or less” U”S” government agency securities are purchased by the clearing house, at its discretion, using cash
collateral” The benefits, including interest earned, and risks of ownership accrue to the clearing house” Interest earned is included in investment income on the
consolidated statements of income” The U”S” government agency securities held at December 31, 2019 will mature during the first quarter of 2020” These
securities are marked to fair value on the consolidated balance sheets”
The amortized cost and fair value of these securities at December 31, 2019 were as follows” There were no outstanding balances at December 31, 2018”
2019
(in millions)

Amortized Cost

U”S” government agency securities

$

898”2

Fair Value

$

898”2

CME has been designated as a systemically important financial market utility by the Financial Stability Oversight Council and maintains cash accounts at the
Federal Reserve Bank of Chicago” At December 31, 2019 and 2018, the clearing house maintained $22”9 billion and $24”7 billion, respectively, within the
cash accounts at the Federal Reserve Bank of Chicago” The cash deposited at the Federal Reserve Bank of Chicago is included within performance bonds and
guaranty fund contributions on the consolidated balance sheets”
Clearing firms, at their option, may instruct the clearing house to deposit the cash or securities held by the clearing house into one of the IEF programs” The
total principal in the IEF programs was $4”1 billion at December 31, 2019 and $3”1 billion at December 31, 2018” This balance is not included in the
company's consolidated balance sheets”
CME and The Options Clearing Corporation (OCC) have a perpetual cross“margin arrangement, whereby a clearing firm may maintain a cross“margin
account in which a clearing firm's positions in certain equity index futures and options are combined with certain positions cleared by OCC for purposes of
calculating performance bond requirements” The performance bond deposits are held jointly by CME and OCC” Cross“margin cash, securities and letters of
credit jointly held with OCC under the
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cross“margin agreement are reflected at 50– of the total, or CME's proportionate share per that agreement” If a participating firm defaults, the gain or loss on
the liquidation of the firm's open position and the proceeds from the liquidation of the cross“margin account would be allocated 50– each to CME and OCC”
The company believes that the guarantee liability is immaterial and therefore has not recorded any liability at December 31, 2019”
In addition, CME has perpetual cross“margin agreements with Fixed Income Clearing Corporation (FICC) whereby the clearing firms' offsetting positions
with CME and FICC are subject to reduced performance bond requirements” Clearing firms maintain separate performance bond deposits with each clearing
house, but depending on the net offsetting positions between CME and FICC, each clearing house may reduce that firm's performance bond requirements” In
the event of a firm default, the total liquidation net gain or loss on the firm's offsetting open positions and the proceeds from the liquidation of the
performance bond collateral held by each clearing house's supporting offsetting positions would be divided evenly between CME and FICC” Additionally, if,
after liquidation of all the positions and collateral of the defaulting firm at each respective clearing organization, and taking into account any cross“margining
loss sharing payments, any of the participating clearing organizations has a remaining liquidating surplus, and any other participating clearing organization
has a remaining liquidating deficit, any additional surplus from the liquidation would be shared with the other clearing house to the extent that it has a
remaining liquidating deficit” Any remaining surplus funds would be passed to the bankruptcy trustee” The company believes that the guarantee liability is
immaterial and therefore has not recorded any liability at December 31, 2019”
Each clearing firm for futures and options is required to deposit and maintain specified guaranty fund contributions in the form of cash or U”S” Treasury
securities” In the event that performance bonds, guaranty fund contributions and other assets required to support clearing membership of a defaulting clearing
firm are inadequate to fulfill that clearing firm's outstanding financial obligation, the base guaranty fund for contracts other than interest rate swaps is
available to cover potential losses after first utilizing $100”0 million of corporate contributions designated by CME to be used in the event of a default of a
clearing firm for the base guaranty fund”
The clearing house maintains a separate guaranty fund to support the clearing firms that clear interest rate swap products” The funds for interest rate swaps are
independent of the base guaranty fund and are isolated to clearing firms for products in the respective asset class” Each clearing firm for cleared interest rate
swaps is required to deposit and maintain specified guaranty fund contributions in the form of cash or U”S” Treasury securities” In the event that performance
bonds, guaranty fund contributions and other assets required to support clearing membership of a defaulting clearing firm for cleared interest rate swap
contracts are inadequate to fulfill that clearing firm's outstanding financial obligation, the interest rate swaps contracts guaranty fund is available to cover
potential losses after first utilizing $150”0 million of corporate contributions designated by CME to be used in the event of a default of a cleared interest rate
swap clearing firm”
CME maintains a 364“day multi“currency line of credit with a consortium of domestic and international banks to be used in certain situations by the clearing
house” CME may use the proceeds to provide temporary liquidity in the unlikely event of a clearing firm default, in the event of a liquidity constraint or
default by a depositary (custodian of the collateral), or in the event of a temporary disruption with the domestic payments system that would delay payment of
settlement variation between CME and its clearing firms” Clearing firm guaranty fund contributions received in the form of cash or U”S” Treasury securities as
well as the performance bond assets of a defaulting firm can be used to collateralize the facility” The line of credit provides for borrowings of up to $7”0
billion” At December 31, 2019, guaranty fund contributions available for clearing firms were $8”5 billion” CME has the option to request an increase in the
line from $7”0 billion to $10”0 billion, subject to the approval of participating banks” In addition to the 364“day fully secured, committed multi“currency line
of credit, the company also has the option to use the $2”4 billion multi“currency revolving senior credit facility to provide liquidity for the clearing house in
the unlikely event of default”
The clearing house is required under the Commodity Exchange Act in the United States to segregate cash and securities deposited by clearing firms from its
customers” In addition, the clearing house requires segregation of all funds deposited by its clearing firms from operating funds”
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Cash and non“cash deposits held as performance bonds and guaranty fund contributions at fair value at December 31 were as follows:
2019

(in millions)

Performance bonds

Cash

$

35,597”3

Guaranty fund contributions

2018
Non“Cash
Deposits
and
IEF Funds (1)

$

Cross“margin arrangements
Performance bond collateral for delivery
Total

9”6
$

37,077”0

Cash

116,462”7

1,470”1

$

38,211”4

$

102,264”8

7,500”6

1,185”9

6,935”9

191”2

22”3

202”3

2”1
$

Non“Cash
Deposits
and
IEF Funds (1)

124,156”6

35”9
$

39,455”5

$

109,403”0

_______________
(1) IEF funds include customer“directed investments in IEF funds that are not included on the consolidated balance sheets”

Cross“margin arrangements include collateral for the cross“margin accounts with OCC and FICC”
Cash performance bonds may include intraday settlement, if any, that is owed to the clearing firms and paid the following business day” The balance of
intraday settlements was $133”8 million and $206”8 million at December 31, 2019 and 2018, respectively” Intraday settlements may be invested on an
overnight basis and are offset by an equal liability owed to clearing firms”
In addition to cash, securities and other non“cash deposits, irrevocable letters of credit may be used as performance bond deposits for clearing firms” At
December 31, these letters of credit, which are not included in the accompanying consolidated balance sheets, were as follows:
(in millions)

2019

Performance bonds

$

2018

2,461”0

Performance bond collateral for delivery

$

2,699”2

$

5,972”2

2,242”2

Total Letters of Credit

$

4,703”2

3,273”0

All cash, securities and letters of credit posted as performance bonds are only available to meet the financial obligations of that clearing firm to the clearing
house”
7” PROPERTY
A summary of the property accounts at December 31 is presented below:
(in millions)

2019

Land and land improvements

$

2018

7”8

$

Estimated Useful Life

7”8

10 “ 20 years (1)

Building and building improvements

173”9

174”1

3 “ 39 years

Leasehold improvements

219”0

215”6

3 “ 19 years

Furniture, fixtures and equipment

433”0

371”6

2 “ 7 years

Software and software development costs

577”8

440”7

2 “ 4 years

1,411”5

1,209”8

Total property
Less accumulated depreciation and amortization

(867”5)

Property, net

$

_______________
(1) Estimated useful life applies only to land improvements”
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8” INTANGIBLE ASSETS AND GOODWILL
Intangible assets consisted of the following at December 31:
2019
(in millions)

2018

Accumulated
Amortization

Assigned Value

Net Book
Value

Accumulated
Amortization

Assigned Value

Net Book
Value

Amortizable Intangible Assets:
Clearing firm, market data and other customer
relationships

$

5,797”1

$

(1,346”0)

$

4,451”1

$

5,862”5

$

(1,065”6)

$

4,796”9

Technology“related intellectual property

174”3

(46”6)

127”7

179”1

(25”6)

153”5

Other

103”8

(14”9)

88”9

102”8

(3”1)

99”7

(1,407”5)

4,667”7

(1,094”3)

5,050”1

Total Amortizable Intangible Assets

$

6,075”2

$

$

6,144”4

$

Indefinite“Lived Intangible Assets:
Trade names

450”0

450”0

Total Intangible Assets Other, Net

$

5,117”7

$

5,500”1

Trading products (1)

$

17,175”3

$

17,175”3

_______________

(1)

Trading products represent futures and options products acquired in our business combinations with CBOT Holdings, Inc”, NYMEX Holdings, Inc” and The Board of
Trade of Kansas City, Missouri, Inc” Clearing and transaction fees are generated through the trading of these products” These trading products, most of which have
traded for decades, require authorization from the CFTC” Product authorizations from the CFTC have no term limits”

The originally assigned useful lives for the amortizable intangible assets as of December 31, 2019 are as follows:

Clearing firm, market data and other customer relationships

5 “ 30 years

Technology“related intellectual property

5 “ 9 years

Other

3 “ 24”5 years

Total amortization expense for intangible assets was $314”7 million, $130”0 million and $95”5 million for the years ended December 31, 2019, 2018 and
2017, respectively” As of December 31, 2019, the future estimated amortization expense related to amortizable intangible assets is expected to be as follows:
(in millions)

2020

$

312”8

2021

312”7

2022

312”3

2023

311”0

2024

304”3

Thereafter

3,114”6
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Goodwill activity consisted of the following for the years ended December 31, 2019 and 2018:
Balance at
December 31, 2018

(in millions)

CBOT Holdings

$

5,066”4

NYMEX Holdings

2,462”2

NEX

3,236”3

Other
Total Goodwill

$

10,805”3

$

Balance at
December 31, 2019

$

5,066”4
2,462”2

(62”8)

3,173”5
40”4

$

Balance at
December 31, 2017

$

5,066”4

NYMEX Holdings

$
Business
Combinations

$

(62”8)

$

Other
Activity

$

$

5,066”4
2,462”2

3,236”3

Other

10,742”5
Balance at
December 31, 2018

2,462”2

NEX
Total Goodwill

Other
Activity (1)

40”4
$

(in millions)

CBOT Holdings

Business
Combinations

3,236”3

40”4
$

7,569”0

40”4
$

3,236”3

$

$

10,805”3

_______________
1) Other activity includes measurement period adjustments, including adjustments to intangible assets, fixed assets, other assets and accrued liabilities, as well as goodwill
associated with assets sold and held for sale” The company finalized its purchase price allocation of net tangible and intangible assets in the fourth quarter of 2019”

9” LONG“TERM INVESTMENTS
The company maintains various long“term investments as described below” The investments are recorded in other assets on the consolidated balance sheets”
Bursa Malaysia Derivatives Berhad” In December 2019, the company sold its 25– interest in Bursa Malaysia Derivatives Berhad (Bursa Malaysia) and
recognized a gain of $11”1 million” The company and Bursa Malaysia have entered into several agreements including agreements to provide licensing and
trade matching services”
DME Holdings Limited” The company owns an approximate 50– interest in DME Holdings Limited (DME Holdings), and accounts for its investment in
DME Holdings using the equity method of accounting” The company's investment in DME Holdings was $15”9 million at December 31, 2019” The company
and DME Holdings maintain an agreement for Dubai Mercantile Exchange futures contracts to be exclusively traded on the CME Globex platform”
S&P/DJI Indices LLC” The company owns a 27– interest in S—P/Dow Jones Indices LLC (S—P/DJI) and accounts for its investment in S—P/DJI using the
equity method of accounting” The company's investment in S—P/DJI was $991”6 million at December 31, 2019” The company has long“term exclusive
licensing agreements with S—P/DJI to list products based on the Standard — Poor's Indices and Dow Jones Indices”
10” DEBT
In March 2019, the company repaid both the €350”0 million fixed rates notes and the ¥19”1 billion term loan”
Short“term debt outstanding consisted of the following at December 31 (in U”S” dollar equivalent):
(in millions)

2019

€350”0 million fixed rate notes due March 2019, stated rate of 3”13– (1)

$

2018

$

¥19”1 billion term loan due March 2019, stated rate of 0”81– (2)

400”7
173”5

$

Total short“term debt
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Long“term debt outstanding consisted of the following at December 31 (in U”S” dollar equivalent):
(in millions)

2019

$750”0 million fixed rate notes due September 2022, stated rate of 3”00– (1)

$

€15”0 million fixed rate notes due May 2023, stated rate of 4”30–
$750”0 million fixed rate notes due March 2025, stated rate of 3”00–

(2)

$500”0 million fixed rate notes due June 2028, stated rate of 3”75–
$750”0 million fixed rate notes due September 2043, stated rate of 5”30–

(3)

$700”0 million fixed rate notes due June 2048, stated rate of 4”15–
Commercial paper

(4)

2018

747”7

$

746”9

16”4

16”6

746”3

745”6

496”4

495”9

742”8

742”4

689”8

689”5

303”8

Total long“term debt

$

3,743”2

389”9
$

3,826”8

_______________
(1)

The company maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable
on the notes effectively became fixed at a rate of 3”32–”

(2)

The company maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable
on the notes effectively became fixed at a rate of 3”11–”

(3)

The company maintained a forward“starting interest rate swap agreement that modified the interest obligation associated with these notes so that the interest payable
on the notes effectively became fixed at a rate of 4”73–”

(4)

The commercial paper is backed by the five“year multi“currency revolving credit facility”

Commercial paper with an aggregate par value of $8”2 billion and maturities ranging from 1 to 18 days was issued during 2019” The weighted average
discount rate of commercial paper outstanding at December 31, 2019 was 1”80–” The weighted average balance of commercial paper outstanding during the
year was $263”0 million”
Long“term debt maturities, at par value (in U”S” dollar equivalent), were as follows as of December 31, 2019:
(in millions)

Par Value

2020

$

2021
2022

1,054”0

2023

16”8

2024
Thereafter

2,700”0

Commercial paper is considered to mature in 2022 because it is backed by the five“year multi“currency revolving credit facility, which expires in 2022”
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11” INCOME TAXES
The company is subject to regulation under a wide variety of U”S”, federal, state and foreign tax laws and regulations” Income before income taxes and the
income tax provision consisted of the following for the years ended December 31:
(in millions)

2019

2018

2017

Income before income taxes:
Domestic

$

2,650”2

Foreign

$

2,716”8

39”4

Total

$

$

2,464”2

61”0

2,689”6

$

419”5

$

62”1

2,777”8

$

2,526”3

524”8

$

783”7

Income tax provision:
Current:
Federal

$

State
Foreign
Total

139”2

154”2

85”7

18”8

20”8

39”1

577”5

699”8

908”5

Deferred:
Federal

(6”7)

State

28”0

Foreign

(9”3)

(25”0)

Total
$

573”8

130”8

(4”2)

(3”7)

Total Income Tax Provision (Benefit)

(2,576”3)

127”8

(0”1)

114”3
$

814”1

(2,445”6)
$

(1,537”1)

Reconciliation of the U”S” federal income tax rate (statutory tax rate) to the effective tax rate is as follows:
2019

Statutory tax rate
State taxes, net of federal benefit

2018

2017

21”0 –

21”0 –

4”1

4”5

Domestic production activities deduction

35”0 –
2”1
(1”0)

Increase (decrease) in domestic valuation allowance

(0”1)

Impact of revised state and local apportionment estimates

0”8

3”5

Reclassification of accumulated other comprehensive income

3”1
3”5

Impact of 2017 Tax Act

(0”2)

Foreign“derived intangible income deduction

(101”6)

(3”8)

Other, net

(0”8)

0”5

(1”8)

Effective Tax Expense (Benefit) Rate

21”3 –

29”3 –

(60”8)–

In 2019, the effective rate was slightly higher than the statutory tax rate” The increase to the effective tax rate for the state taxes was offset by the foreign“
derived intangible income deduction (FDII) in Sec” 250(a) introduced during the Tax Cut and Jobs Act tax reform” Proposed FDII Deduction regulations were
released in 2019 and as a result, management revised the income tax calculations to reflect the proposed guidance” The benefit recognized in 2019 includes
estimates for the deduction for 2018 and 2019”
In 2018, the effective rate was higher than the statutory tax rate primarily due to the NEX acquisition impact on state tax expense”
In 2017, the effective rate was lower than the statutory tax rate due to the remeasurement of the deferred tax liabilities as a result of the 2017 Tax Act” This
decrease was partially offset by an increase in the state apportionment impact of the Illinois income tax rate change on deferred tax liabilities as well as the
reclassification of income tax expense from accumulated other comprehensive income related to the disposal of BM—FBOVESPA shares”
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At December 31, deferred income tax assets (liabilities) consisted of the following:
(in millions)

2019

2018

Deferred Income Tax Assets:
Net operating losses

$

35”9

$

42”1

Property

0”3

Accrued expenses, compensation and other

46”2

Subtotal
Valuation allowance
Total deferred income tax assets

32”6

82”1

75”0

(10”0)

(10”7)

72”1

64”3

Deferred Income Tax Liabilities:
Purchased intangible assets

(5,654”4)

Property

(5,700”6)

(23”3)

Total deferred income tax liabilities

(5,677”7)

Net Deferred Income Tax Liabilities

$

(5,605”6)

(5,700”6)
$

(5,636”3)

Reported as:
Net non“current deferred tax assets

$

Net non“current deferred tax liabilities

29”6

$

(5,635”2)

Net Deferred Income Tax Liabilities

$

(5,605”6)

29”6
(5,665”9)

$

(5,636”3)

A valuation allowance is recorded when it is more“likely“than“not that some portion or all of the deferred income tax assets may not be realized” The ultimate
realization of the deferred income tax assets depends on the ability to generate sufficient taxable income of the appropriate character in the future and in the
appropriate taxing jurisdictions”
At December 31, 2019 and 2018, the company had domestic and foreign income tax loss carry forwards of $202”1 million and $226”0 million, respectively”
These amounts primarily related to losses from the acquisition of NEX Group plc, the acquisitions of Swapstream Limited and its affiliates, the acquisition of
Pivot, Inc”, losses incurred in the operation of various foreign entities and capital losses from the sales of securities” At December 31, 2019 and 2018, the
company determined that it was not more“likely“than“not that deferred income tax assets related to the acquisition of Swapstream Limited and its affiliates
and other deferred income tax assets created from the start“up of various foreign operations will be fully realized”
As a result, valuation allowances of $10”0 million and $10”7 million were recorded at December 31, 2019 and 2018, respectively”
The following is a summary of the company’s unrecognized tax benefits:
(in millions)

2019

Gross unrecognized tax benefits

$

Unrecognized tax benefits, net of tax impacts in other jurisdictions
Unrecognized interest and penalties related to uncertain tax positions
Interest and penalties recognized on the consolidated statements of income

2018

388”5

$

2017

396”2

$

308”8

359”6

367”9

276”0

53”3

63”5

34”0

(10”2)

29”5

1”3

The company does not believe it is reasonably possible that within the next twelve months, unrecognized tax benefits will change by a significant amount”
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A reconciliation of the beginning and ending amounts of unrecognized tax benefits is as follows:
(in millions)

2019

Balance at January 1

$

2018

396”2

Additions based on tax positions related to the current year

$

2017

308”8

30”3

$

252”1

27”2

Unrecognized tax benefits acquired at date of acquisition

41”8

58”4

Additions for tax positions of prior years

4”7

7”7

47”7

Reductions for tax positions of prior years

(8”8)

(0”3)

(8”7)

Reductions resulting from the lapse of statutes of limitations
Settlements with taxing authorities
Balance at December 31

$

(1”7)

(3”1)

(2”1)

(32”2)

(2”5)

(22”0)

388”5

$

396”2

$

308”8

The company is subject to U”S” federal income tax as well as income taxes in Illinois and multiple other state, local and foreign jurisdictions” As of
December 31, 2019, substantially all federal and state income tax matters had been concluded through 2007 and 2006, respectively”
12” EMPLOYEE BENEFIT PLANS
Pension Plans” CME maintains a non“contributory defined benefit cash balance pension plan for eligible employees” CME's plan provides for a pay“based
credit added to the cash balance account based on age and earnings and includes salary and cash bonuses in the definition of earnings” Employees who have
completed a continuous 12“month period of employment and have reached the age of 21 are eligible to participate” Participant cash balance accounts receive
an interest credit equal to the greater of the one“year constant maturity yield for U”S” Treasury notes or 4”0–” Participants become vested in their accounts
after three years of service” The measurement date used for the plan is December 31”
The following is a summary of the change in projected benefit obligation:
(in millions)

2019

Balance at January 1

$

2018

265”1

$

273”9

Service cost

19”0

Interest cost

12”3

10”5

Actuarial (gain) loss

35”9

(23”5)

Benefits paid

19”1

(8”1)

Balance at December 31

$

324”2

(14”9)
$

265”1

The aggregate accumulated benefit obligation was $293”1 million and $240”9 million at December 31, 2019 and 2018, respectively”
The following is a summary of the change in fair value of plan assets:
(in millions)

2019

Balance at January 1

$

Actual return on plan assets

2018

315”8

$

49”2

2017

348”0

$

(17”3)

238”8
29”8

Employer contributions

90”0

Benefits paid

(8”1)

Balance at December 31

$

356”9

(14”9)
$

315”8

(10”6)
$

348”0

The plan assets are classified into a fair value hierarchy in their entirety based on the lowest level of input that is significant to each asset or liability’s fair
value measurement” Valuation techniques for level 2 assets use significant observable inputs such as quoted prices for similar assets, quoted market prices in
inactive markets and other inputs that are observable or can be supported by observable market data”
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The fair value of each major category of plan assets as of December 31 is indicated below:
(in millions)

2019

2018

Level 2:
Money market funds

$

9”6

$

8”1

Mutual funds:
Fixed income

155”0

155”0

U”S” equity

121”1

94”4

71”2

58”3

Foreign equity
Total

$

356”9

$

315”8

At December 31, 2019 and 2018, the fair value of pension plan assets exceeded the projected benefit obligation by $32”7 million and $50”7 million,
respectively, and the excess was recorded as a non“current pension asset in other assets”
CME's funding goal is to have its pension plan 100– funded at each year“end on a projected benefit obligation basis, while also satisfying any minimum
required contribution and obtaining the maximum tax deduction” Year“end 2019 assumptions have been used to project the assets and liabilities from
December 31, 2019 to December 31, 2020” The result of this projection is that estimated liabilities would not exceed the fair value of the plan assets at
December 31, 2020” Accordingly, the company anticipates based on this projection that no additional contribution in 2020 will be necessary for it to meet its
funding goal” However, the amount of the actual contribution is contingent on various factors, including the actual rate of return on the plan assets during
2020 and the December 31, 2020 discount rate”
The components of net pension expense and the assumptions used to determine the end“of“year projected benefit obligation and net pension expense in
aggregate are indicated below:
(in millions)

2019

2018

2017

Components of Net Pension Expense:
Service cost

$

Interest cost

19”0

$

19”1

$

18”7

12”3

10”5

10”8

Expected return on plan assets

(20”0)

(22”1)

(15”1)

Recognized net actuarial loss

5”0

2”7

2”9

Net Pension Expense

$

16”3

$

10”2

$

17”3

Assumptions Used to Determine End“of“Year Benefit Obligation:
Discount rate

3”40–

4”40–

3”70–

Rate of compensation increase

5”00

5”00

5”00

Cash balance interest crediting rate

4”00

4”00

4”00

Discount rate

4”40–

3”70–

4”30–

Rate of compensation increase

5”00

5”00

5”00

Expected return on plan assets

6”50

6”50

6”50

Interest crediting rate

4”00

4”00

4”00

Assumptions Used to Determine Net Pension Expense:

The discount rate for the plan was determined based on the market value of a theoretical settlement bond portfolio” This portfolio consisted of U”S” dollar
denominated Aa“rated corporate bonds across the full maturity spectrum” A single equivalent discount rate was determined to align the present value of the
required cash flow with that settlement value” The resulting discount rate was reflective of both the current interest rate environment and the plan's distinct
liability characteristics”
The basis for determining the expected rate of return on plan assets for the plan is comprised of three components: historical returns, industry peers and
forecasted return” The plan's total return is expected to equal the composite performance of the security markets over the long term” The security markets are
represented by the returns on various domestic and international stock, bond and commodity indexes” These returns are weighted according to the allocation
of plan assets to each market and measured individually”
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The overall objective of the plan is to achieve required long“term rates of return in order to meet future benefit payments” The component of the investment
policy for the plan that has the most significant impact on returns is the asset mix” The asset mix has a minimum and maximum range depending on asset
class” The plan assets are diversified to minimize the risk of large losses by any one or more individual assets” Such diversification is accomplished, in part,
through the selection of asset mix and investment management” The asset allocation for the plan, by asset category, at December 31 was as follows:
2019

Fixed income

2018

43”5–

Money market funds

49”1–

2”7

2”5

U”S” equity

33”9

29”9

Foreign equity

19”9

18”5

The range of target allocation percentages for 2020 is as follows:
Minimum

Maximum

Fixed income

50”0–

50”0–

U”S” large“cap equity

10”0–

40”0–

U”S” mid“cap equity

5”0

U”S” small“cap equity

5”0

13”0
10”0

Foreign developed equity

20”0

Foreign small“cap equity

5”0

Emerging markets equity

5”0

At times, the company may determine that it is necessary to place some assets in cash equivalent investments in order to pay expected plan liabilities” Given
this, the actual asset allocation for the plan may not fall within the target allocation ranges from time to time”
According to the plan's investment policy, the plan is not allowed to invest in securities that compromise independence, short sales of securities directly
owned by the plan, securities purchased on margin or other uses of borrowed funds, derivatives not used for hedging purposes, restricted stock or illiquid
securities or any other transaction prohibited by employment laws” If the plan directly invests in short“term and long“term debt obligations, the investments
are limited to obligations rated at the highest rating category by Standard — Poor's or Moody's”
The pre“tax balance and activity of actuarial losses for the pension plan, which are included in other comprehensive income (loss), for 2019 are as follows:
Actuarial
Loss

(in millions)

Balance at January 1

$

Unrecognized net loss

73”5
6”7

Recognized as a component of net pension expense

(5”0)

Balance at December 31

$

75”2

The company expects to amortize $4”4 million of actuarial loss and prior service costs from accumulated other comprehensive income (loss) into net periodic
benefit costs in 2020”
At December 31, 2019, anticipated benefit payments from the plan in future years are as follows:
(in millions)

2020

$

20”7

2021

21”6

2022

22”5

2023

23”5

2024

24”2

2025“2029

130”5
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Savings Plans” CME maintains a defined contribution savings plan pursuant to Section 401(k) of the Internal Revenue Code, whereby all U”S” employees are
participants and have the option to contribute to this plan” CME matches employee contributions up to 3– of the employee's base salary and may make
additional discretionary contributions”
In addition to the plan for U”S” employees, the company maintains defined contribution savings plans for employees in international locations, including
employees for NEX beginning on November 3, 2018”
Aggregate expense for all of the defined contribution savings plans amounted to $23”6 million, $13”8 million and $11”8 million in 2019, 2018 and 2017,
respectively”
CME Non“Qualified Plans” CME maintains non“qualified plans, under which participants may make assumed investment choices with respect to amounts
contributed on their behalf” Although not required to do so, CME invests such contributions in assets that mirror the assumed investment choices” The
balances in these plans are subject to the claims of general creditors of the company and totaled $66”1 million and $52”7 million at December 31, 2019 and
2018 respectively” Although the value of the plans is recorded as an asset in marketable securities on the consolidated balance sheets, there is an equal and
offsetting liability” The investment results of these plans have no impact on net income as the investment results are recorded in equal amounts to both
investment income and compensation and benefits expense” The non“qualified plans include the following:
Supplemental Savings Plan” CME maintains a supplemental plan to provide benefits for employees who have been impacted by statutory limits under the
provisions of the qualified pension and savings plan” Employees in this plan are subject to the vesting requirements of the underlying qualified plans”
Deferred Compensation Plan” A deferred compensation plan is maintained by CME, under which eligible employees and members of the board of directors
may contribute a percentage of their compensation and defer income taxes thereon until the time of distribution”
COMEX Members' Retirement Plan and Benefits” COMEX maintains a non“qualified retirement and benefit plan under the COMEX MRRP” This plan
provides benefits to certain members of the COMEX division based on long“term membership, and participation is limited to individuals who were COMEX
division members prior to NYMEX's acquisition of COMEX in 1994” No new participants were permitted into the plan after the date of this acquisition” All
benefits to be paid under the MRRP are based on reasonable actuarial assumptions which are based upon the amounts that are available and are expected to be
available to pay benefits” There were no contributions to the plan in 2019, 2018 and 2017” At December 31, 2019 and 2018, the obligation for the MRRP
totaled $16”5 million” Assets with a fair value of $19”3 million and $19”2 million have been allocated to this plan at December 31, 2019 and 2018,
respectively, and are included in marketable securities and cash and cash equivalents on the consolidated balance sheets” The balances in this plan are subject
to the claims of general creditors of COMEX”
13” LEASES AND OTHER COMMITMENTS
Leases” The company adopted the new leasing standard on January 1, 2019, using the modified retrospective approach” The standard requires lessees to
recognize on the balance sheet the assets and liabilities associated with the rights and obligations created by those leases” Upon implementation of the
standard, the company utilized the package of practical expedients which did not require reassessment of the following: (a) whether any expired or existing
contracts are or contain leases, (b) the lease classification for any expired or existing leases, and (c) any initial direct costs for existing leases” In addition, the
company has elected not to separately account for lease and non“lease components, resulting in a greater amount of capitalized lease costs on the balance
sheet” Upon adoption of the new standard on January 1, 2019, the company recognized a lease liability of $568”0 million and right“of“use asset of $448”2
million”
The company has operating leases for datacenters and corporate offices” The operating leases have remaining lease terms of up to 18 years, some of which
include options to extend or renew the leases for up to an additional five years, and some of which include options to early terminate the leases in less than 12
months” Management evaluates the exercisability of these options at least quarterly in order to determine whether the contract term must be reassessed” For a
small number of the leases, primarily the international locations, management's approach is to enter into short“term leases for a lease term of 12 months or
less in order to provide for greater flexibility in the local environment” For certain office spaces, the company has entered into arrangements to sublease
excess space to third parties, while the original lease contract remains in effect with the landlord”
The company also has one finance lease, which is related to the sale of our datacenter in March 2016” In connection with the sale, the company leased back a
portion of the property” The sale leaseback transaction was recognized under the financing method and not as a sale leaseback arrangement”
The right“of“use lease asset is recorded within other assets, and the present value of the lease liability is recorded within other liabilities (segregated between
short term and long term) on the consolidated balance sheets” The discount rate applied to the lease payments represents the company's incremental borrowing
rate” The company has elected to utilize the short term lease
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exception for purposes of adopting this standard, such that the company has not capitalized on the balance sheet a lease asset or lease liability associated with
leases with terms of 12 months or less from the commencement date”
The components of lease costs were as follows:
Year Ended
December 31, 2019

(in millions)

Operating lease expense:
Operating lease cost

$

72”3

Short“term lease cost

6”2
$

78”5

$

3”6

Total finance lease expense

$

12”8

Sublease revenue included in other revenue

$

10”2

Total operating lease expense included in other expense
Finance lease expense:
Interest expense
Depreciation expense

9”2

Supplemental cash flow information related to leases was as follows:
Year Ended
December 31, 2019

(in millions)

Cash outflows for operating leases

$

Cash outflows for finance leases

66”5
19”0

Supplemental balance sheet information related to leases was as follows:
Operating leases
(in millions)

December 31, 2019

Operating lease right“of“use assets

$

417”1

Operating lease liabilities:
Other current liabilities

$

Other liabilities

42”3
514”8

$

Total operating lease liabilities

557”1

Weighted average remaining lease term (in months)

146

Weighted average discount rate

4”0–
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Finance leases
(in millions)

December 31, 2019

Finance lease right“of“use assets

$

97”5

Finance lease liabilities:
Other current liabilities

$

7”4

Other liabilities

91”5
$

Total finance lease liabilities

98”9

Weighted average remaining lease term (in months)

135

Weighted average discount rate

3”5–

Future minimum lease payments were as follows as of December 31, 2019 for operating and finance leases:
(in millions)

Operating Leases

2020

63”8

2021

61”4

2022

64”4

2023

60”7

2024

55”1

Thereafter

398”7

Total lease payments

704”1

Less: imputed interest

(147”0)
$

Present value of lease liability

557”1

(in millions)

Finance Lease

2020

16”9

2021

17”0

2022

17”1

2023

17”2

2024

17”4

Thereafter

111”8

Total lease payments

197”4

Less: imputed interest

(98”5)
$

Present value of lease liability

98”9

Other Commitments” Commitments include material contractual purchase obligations that are non“cancellable” Purchase obligations relate to advertising,
licensing, hardware, software and maintenance as well as telecommunication services” At December 31, 2019, future minimum payments due under purchase
obligations were payable as follows (in millions):
Year

2020

$

25”3

2021

13”7

2022

10”7

2023

8”0

2024
Thereafter
Total

$

76
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14” CONTINGENCIES
Legal and Regulatory Matters” In 2013, the CFTC filed suit against NYMEX and two former employees alleging disclosure of confidential customer
information in violation of the Commodity Exchange Act” The case is set for trial in October 2020” Based on its investigation to date and advice from legal
counsel, the company believes that it has strong factual and legal defenses to the claim”
In 2003, the U”S” Futures Exchange, L”L”C” (Eurex U”S”) and U”S” Exchange Holdings, Inc” filed suit in federal court alleging that CBOT and CME violated
the antitrust laws and tortuously interfered with the business relationship and contract between Eurex U”S” and The Clearing Corporation” On October 31,
2018, the Court granted CBOT's and CME's motion for summary judgment and dismissed the case in its entirety” Eurex has appealed this decision”
In the normal course of business, the company discusses matters with its regulators raised during regulatory examinations or otherwise subject to their inquiry
and oversight” These matters could result in censures, fines, penalties or other sanctions” Management believes the outcome of any resulting actions will not
have a material impact on its consolidated financial position or results of operations” However, the company is unable to predict the outcome or the timing of
the ultimate resolution of these matters, or the potential fines, penalties or injunctive or other equitable relief, if any, that may result from these matters”
In addition, the company is a defendant in, and has potential for, various other legal proceedings arising from its regular business activities” While the ultimate
results of such proceedings against the company cannot be predicted with certainty, the company believes that the resolution of any of these matters on an
individual or aggregate basis will not have a material impact on its consolidated financial position or results of operations”
No accrual was required for legal and regulatory matters as none were probable and estimable as of December 31, 2019 and 2018”
Intellectual Property Indemnifications” Certain agreements with customers and other third parties related to accessing the CME Group platforms, utilizing
market data services and licensing CME SPAN software may contain indemnifications from intellectual property claims that may be made against them as a
result of their use of the applicable products and/or services” The potential future claims relating to these indemnifications cannot be estimated and therefore
no liability has been recorded”
15” GUARANTEES
Mutual Offset Agreement” CME and Singapore Exchange Limited (SGX) maintain a mutual offset agreement with a current term through October 2020” This
agreement enables market participants to open a futures position on one exchange and liquidate it on the other” The term of the agreement will automatically
renew for a one“year period unless either party provides advance notice of its intent to terminate” CME can maintain collateral in the form of U”S” Treasury
securities or irrevocable, standby letters of credit” At December 31, 2019, CME was contingently liable to SGX on irrevocable letters of credit totaling $260”0
million” Regardless of the collateral, CME guarantees all cleared transactions submitted through SGX and would initiate procedures designed to satisfy these
financial obligations in the event of a default, such as the use of performance bonds and guaranty fund contributions of the defaulting clearing firm” The
company believes that its guarantee liability is immaterial and therefore has not recorded any liability at December 31, 2019”
Family Farmer and Rancher Protection Fund” In 2012, the company established the Family Farmer and Rancher Protection Fund (the Fund)” The Fund is
designed to provide payments, up to certain maximum levels, to family farmers, ranchers and other agricultural industry participants who use the company's
agricultural products and who suffer losses to their segregated account balances due to their CME clearing member becoming insolvent” Under the terms of
the Fund, farmers and ranchers are eligible for up to $25,000 per participant” Farming and ranching cooperatives are eligible for up to $100,000 per
cooperative” The Fund has an aggregate maximum payment amount of $100”0 million” Since its establishment, the Fund has made payments of approximately
$2”0 million, which leaves $98”0 million available for future claims” If payments to participants were to exceed this amount, payments would be pro“rated”
Clearing members and customers must register in advance with the company and provide certain documentation in order to substantiate their eligibility” The
company believes that its guarantee liability is immaterial and therefore has not recorded any liability at December 31, 2019”
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16” CAPITAL STOCK
Shares Outstanding” The following table presents information regarding capital stock:
December 31,
(in thousands)

2019

Class A common stock authorized
Class A common stock issued and outstanding

2018

1,000,000

1,000,000

357,469

356,824

Class B“1 common stock authorized, issued and outstanding

0”6

0”6

Class B“2 common stock authorized, issued and outstanding

0”8

0”8

Class B“3 common stock authorized, issued and outstanding

1”3

1”3

Class B“4 common stock authorized, issued and outstanding

0”4

0”4

CME Group has no shares of preferred stock issued and outstanding”
Associated Trading Rights” Members of CME, CBOT, NYMEX and COMEX own or lease trading rights which entitle them to access open outcry trading,
discounts on trading fees and the right to vote on certain matters as provided for by the rules of the particular exchange and CME Group's or the subsidiary's
organizational documents” Each class of CME Group Class B common stock is associated with a membership in a specific division for trading at CME” A
CME trading right is a separate asset that is not part of or evidenced by the associated share of Class B common stock of CME Group” The Class B common
stock of CME Group is intended only to ensure that the Class B shareholders of CME Group retain rights with respect to the election of six members to the
board of directors and approval rights with respect to the core rights described below”
Trading rights at CBOT are evidenced by Class B memberships in CBOT, at NYMEX by Class A memberships in NYMEX and at COMEX by COMEX
Division Memberships” Members of CBOT, NYMEX and COMEX do not have any rights to elect members of the board of directors and are not entitled to
receive dividends or other distributions on their memberships or trading permits”
Core Rights” Holders of CME Group Class B common shares have the right to approve changes in specified rights relating to the trading privileges at CME
associated with those shares” These core rights relate primarily to trading right protections, certain trading fee protections and certain membership benefit
protections” Votes on changes to these core rights are weighted by class” Each class of Class B common stock has the following number of votes on matters
relating to core rights: Class B“1, six votes per share; Class B“2, two votes per share; Class B“3, one vote per share; and Class B“4, 1/6th of one vote per
share” The approval of a majority of the votes cast by the holders of shares of Class B common stock is required in order to approve any changes to core
rights” Holders of shares of Class A common stock do not have the right to vote on changes to core rights”
Voting Rights” With the exception of the matters reserved to holders of CME Group Class B common stock, holders of CME Group common stock vote
together on all matters for which a vote of common shareholders is required” In these votes, each holder of shares of Class A or Class B common stock of
CME Group has one vote per share”
Transfer Restrictions” Each class of CME Group Class B common stock is subject to transfer restrictions contained in the Certificate of Incorporation of
CME Group” These transfer restrictions prohibit the sale or transfer of any shares of Class B common stock separate from the sale of the associated trading
rights”
Election of Directors” The CME Group Board of Directors is currently comprised of 22 members” Holders of Class B“1, Class B“2 and Class B“3 common
stock have the right to elect six directors, of which three are elected by Class B“1 shareholders, two are elected by Class B“2 shareholders and one is elected
by Class B“3 shareholders” The remaining directors are elected by the Class A and Class B shareholders voting as a single class”
Dividends” Holders of Class A and Class B common stock of CME Group are entitled to receive proportionately such dividends, if any, as may be declared
by the CME Group board of directors”
CME Group Omnibus Stock Plan” CME Group has adopted an Omnibus Stock Plan under which stock“based awards may be made to employees” A total of
40”2 million Class A common stock shares have been reserved for awards under the plan” Awards totaling 24”6 million shares have been granted and are
outstanding or have been exercised under this plan at December 31, 2019 (note 17)”
Director Stock Plan” CME Group has adopted a Director Stock Plan under which awards are made to non“executive directors as part of their annual
compensation” A total of 625,000 Class A shares have been reserved under this plan, and approximately 399,000 shares have been awarded through
December 31, 2019”
Employee Stock Purchase Plan” CME Group has adopted an Employee Stock Purchase Plan (ESPP) under which employees may purchase Class A shares at
90– of the market value of the shares using after“tax payroll deductions” A total of 500,000
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Class A shares have been reserved under this plan, of which approximately 309,000 shares have been purchased through December 31, 2019 (note 17)”
17” STOCK“BASED PAYMENTS
CME Group adopted an Omnibus Stock Plan under which stock“based awards may be made to employees” A total of 40”2 million Class A shares have been
reserved for awards under the plan” Awards totaling 24”6 million shares have been granted and are outstanding or have been exercised under the plan as of
December 31, 2019” Awards granted generally vest over a four“year period, with 25– vesting one year after the grant date and on that same date in each of
the following three years”
Total compensation expense for stock“based payments and total income tax benefit recognized on the consolidated statements of income for stock“based
awards were as follows:
(in millions)

2019

Compensation expense

$

2018

85”8

Income tax benefit recognized

27”3

$

2017

96”8

$

27”5

58”3
42”6

The compensation expense above includes expense of $5”0 million related to restricted share awards held by NEX employees that vested within 6 months
following the acquisition” The employees received cash consideration equivalent to the cash and share consideration received by NEX shareholders upon
vesting in 2019”
At December 31, 2019, there was $143”8 million of total unrecognized compensation expense related to employee stock“based compensation arrangements
that had not yet vested” The total unrecognized expense is expected to be recognized over a weighted average period of 2”1 years”
Stock options have not been granted since 2012” The following table summarizes stock option activity for 2019” Aggregate intrinsic value is in millions”

Number of Shares

Outstanding at December 31, 2018

397,227

Exercised

(169,363)

Cancelled

(780)

Weighted Average
Remaining
Contractual Life (in
years)

Weighted
Average
Exercise
Price

$

55

Aggregate Intrinsic
Value

2”0 $

53”0

55
55

Outstanding at December 31, 2019

227,084

54

1”4

33”2

Exercisable at December 31, 2019

227,084

54

1”4

33”2

The total intrinsic value of options exercised during 2019, 2018 and 2017 was $23”1 million, $17”8 million and $20”4 million, respectively”
In 2019, the company granted 389,162 shares of restricted Class A common stock and 31,595 shares of restricted stock units” Restricted common stock and
restricted stock units generally have a vesting period of two to four years” The fair value related to these grants was $86”2 million, which is recognized as
compensation expense on an accelerated basis over the vesting period” Dividends are accrued on restricted Class A common stock and restricted stock units
and are paid once the restricted stock vests” In 2019, the company also granted 167,300 performance shares” The fair value related to these grants was $26”9
million, which is recognized as compensation expense on a straight“lined basis over the vesting period” The vesting of these shares is contingent on meeting
stated performance or market conditions”
The following table summarizes restricted stock, restricted stock units, and performance shares activity for 2019:
Weighted
Average
Grant Date
Fair Value

Number of Shares

Outstanding at December 31, 2018

1,361,228

$

144

Granted

588,057

Vested

(398,205)

117

Cancelled

(226,702)

121

Outstanding at December 31, 2019

1,324,378
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The total fair value of restricted stock, restricted stock units, and performance shares that vested during 2019, 2018 and 2017 was $77”7 million, $76”6 million
and $66”0 million, respectively”
Under the ESPP, eligible employees may acquire shares of Class A common stock using after“tax payroll deductions made during consecutive offering
periods of approximately six months in duration” Shares are purchased at the end of each offering period at a price of 90– of the closing price of the Class A
common stock as reported on the NASDAQ Global Select Market” Compensation expense is recognized on the dates of purchase for the discount from the
closing price” In 2019, 2018 and 2017, a total of 26,134, 22,249 and 19,936 shares, respectively, of Class A common stock were issued to participating
employees” These shares are subject to a six“month holding period” Annual expense of $0”5 million for the purchase discount was recognized in 2019, $0”4
million was recognized in 2018 and $0”3 million was recognized in 2017”
Non“executive directors receive an annual award of Class A common stock with a value equal to $120,000” Non“executive directors may also elect to receive
some or all of the cash portion of their annual stipend, up to $80,000, in shares of stock based on the closing price at the date of distribution” As a result,
16,328 shares, 16,640 shares and 19,736 shares of Class A common stock were issued to non“executive directors during 2019, 2018 and 2017, respectively”
These shares are not subject to any vesting restrictions” Expense of $3”0 million, $2”6 million and $2”5 million related to these stock“based payments was
recognized for the years ended December 31, 2019, 2018 and 2017, respectively”
18” ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)
The following tables present changes in the accumulated balances for each component of other comprehensive income (loss), including current period other
comprehensive income and reclassifications out of accumulated other comprehensive income (loss):

(in millions)

Investment Securities

Balance at December 31, 2018

$

Other comprehensive income before reclassifications
and income tax benefit (expense)

0”1

Defined Benefit
Plans

$

1”0

Net current period other comprehensive income

4”9

(1”2)

(0”3)

0”4

(0”1)

0”7

(1”3)

(0”7)

$

(in millions)

Investment Securities

Balance at December 31, 2017

$

0”8

0”6

$

$

(0”8)

Net current period other comprehensive income
Impact of adoption of standards update on tax effects
related to accumulated other comprehensive income
Balance at December 31, 2018

$

(36”1)

69”0

Foreign Currency
Translation

$

58”0

(15”3)

0”9

Total

$

5”3

(0”6)

(5”6)
3”7

(0”6)
$

Derivative
Investments

$

(10”7)

(11”3)

(1”9)
$

Foreign Currency
Translation

$

(8”2)

3”4

Total

$

(2”5)

14”3
(17”7)

2”6

(1”2)

1”4

0”2

3”2

0”1

3”5

(0”6)

(9”5)

(0”2)

0”1
$

(55”1)
Defined Benefit
Plans

Amounts reclassified from accumulated other
comprehensive income
Income tax benefit (expense)

69”7
0”6

Balance at December 31, 2019

Other comprehensive income before reclassifications
and income tax benefit (expense)

$

(6”6)

Amounts reclassified from accumulated other
comprehensive income
Income tax benefit (expense)

(53”8)

Derivative
Investments

0”1

(8”2)
$
80

(53”8)

(2”5)

(12”8)

11”9
$

69”7

3”8
$

(10”7)

$

5”3
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(in millions)

Investment Securities

Balance at December 31, 2016

$

Other comprehensive income before reclassifications
and income tax benefit (expense)

(19”5)

Defined Benefit
Plans

$

(37”8)

30”2

Amounts reclassified from accumulated other
comprehensive income

Derivative
Investments

$

Foreign Currency
Translation

58”9

$

Total

(15”7)

0”3

$

(14”1)

10”4

40”9

(89”5)

2”9

(1”2)

Income tax benefit (expense)

79”4

(1”5)

0”3

(2”9)

75”3

Net current period other comprehensive income

20”1

1”7

(0”9)

7”5

28”4

Balance at December 31, 2017

$

0”6

$

(36”1)

$

58”0

(87”8)

$

(8”2)

$

14”3

19” FAIR VALUE MEASUREMENTS
The company uses a three“level classification hierarchy of fair value measurements for disclosure purposes:

•

Level 1 inputs, which are considered the most reliable evidence of fair value, consist of quoted prices (unadjusted) for identical assets or liabilities in
active markets”

•

Level 2 inputs consist of observable market data, other than level 1 inputs, such as quoted prices for similar assets and liabilities in active markets or
inputs other than quoted prices that are directly observable”

•

Level 3 inputs consist of unobservable inputs which are derived and cannot be corroborated by market data or other entity“specific inputs”

Level 1 assets generally include investments in publicly traded mutual funds, equity securities, U”S” government securities and corporate debt securities with
quoted market prices” In general, the company uses quoted prices in active markets for identical assets to determine the fair value of marketable securities”
Level 2 assets and liabilities generally consist of asset“backed securities, derivatives and long“term debt notes” Asset“backed securities were measured at fair
value based on matrix pricing using prices of similar securities with similar inputs such as maturity dates, interest rates and credit ratings” The derivative
contracts were measured at fair value using standard valuation models with market“based observable inputs” The fair values of the long“term debt notes were
based on quoted market prices in an inactive market”
Level 3 assets include fixed assets, assets held for sale, certain investments that were impaired and contingent consideration”
Recurring Fair Value Measurements” Financial assets and liabilities recorded at fair value on the consolidated balance sheets as of December 31, 2019 and
2018 were classified in their entirety based on the lowest level of input that was significant to each asset or liability's fair value measurement”
Financial Instruments Measured at Fair Value on a Recurring Basis:
December 31, 2019
(in millions)

Level 1

Level 2

Level 3

Total

Assets at Fair Value:
Marketable securities:
Corporate debt securities

$

16”7

Mutual funds

$

$

$

66”1

Equity securities

66”1

0”1

0”1

Asset“backed securities
Total Marketable Securities

16”7

82”9

0”3

0”3

0”3

83”2

Performance bonds and guaranty fund contributions (1):
U”S” government agencies securities
Total Assets at Fair Value

898”2
$

981”1

81

898”2
$

0”3

$

$

981”4
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December 31, 2018
(in millions)

Level 1

Level 2

Level 3

Total

Assets at Fair Value:
Marketable securities:
Corporate debt securities

$

18”1

Municipal bonds
Mutual funds
Equity securities

$

1”7
52”7

0”1

0”1

72”6

0”3

0”3

0”3

72”9

37”7
$

18”1

1”7

Derivative Contracts
Total Assets at Fair Value

$

52”7

Asset“backed securities
Total Marketable Securities

$

72”6

37”7

$

38”0

$

$

6”7

$

$

110”6

$

6”7

Liabilities at Fair Value:
Derivative contracts

$

Contingent consideration
Total Liabilities at Fair Value

6”7
$

$

6”7

$

6”7

6”7
$

13”4

_______________
(1) Performance bonds and guaranty fund contributions on the consolidated balance sheet at December 31, 2019 include U”S” government agency securities purchased with
cash collateral”

The following is a reconciliation of the level 3 liability valued at fair value on a recurring basis during 2018 and 2019” As of December 31, 2019, the
remaining contingent consideration liability has expired”
(in millions)

Contingent Consideration

Fair value of Liability at December 31, 2017

$

Liability acquired through business combination

6”7

Fair value of Liability at December 31, 2018

6”7

Unrealized gains (losses) included in operating expense

(0”4)

Goodwill measurement period adjustment

(6”1)

Settlements

(0”2)
$

Fair Value of Liability at December 31, 2019

Non“Recurring Fair Value Measurements” During 2019, the company recognized impairment charges of $13”0 million related to some of its investments” The
combined fair values of these investments were estimated to be $57”2 million at December 31, 2019” The company also recognized unrealized losses of $61”1
million related to assets held for sale and $20”9 million related to certain fixed assets” The fair value of the fixed assets was estimated to be zero at the
impairment date” The fair value of the net assets held for sale were estimated to be $3”6 million and $7”7 million at the respective assessment dates” These
assessments were based on quantitative and qualitative indications of impairment” The fair value measurements of the investments, fixed assets and assets
held for sale are considered level 3 and non“recurring”
Fair Values of Debt Notes” The following presents the estimated fair values of long“term debt notes, which are carried at amortized cost on the consolidated
balance sheets” The fair values below that are classified as level 2 under the fair value hierarchy were estimated using quoted market prices in inactive
markets” The fair value of the debt facility that was classified as level 3 under the fair value hierarchy was estimated based on assumptions made by
management regarding expectations of future settlement of the debt”
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At December 31, 2019, the fair values (in U”S” dollar equivalents) were as follows:
(in millions)

Fair Value

$750”0 million fixed rate notes due September 2022

Level

772”4

€15”0 million fixed rate notes due May 2023

Level 2

18”8

Level 2

$750”0 million fixed rate notes due March 2025

784”0

Level 2

$500”0 million fixed rate notes due June 2028

551”9

Level 2

$750”0 million fixed rates notes due September 2043

1,010”1

Level 2

$700”0 million fixed rate notes due June 2048

845”0

Level 2

Commercial paper

303”8

Level 3

20” EARNINGS PER SHARE
Basic earnings per share is computed by dividing net income by the weighted average number of shares of all classes of common stock outstanding for each
reporting period” Diluted earnings per share reflects the increase in shares using the treasury stock method to reflect the impact of an equivalent number of
shares of common stock if stock options were exercised and restricted stock awards were converted into common stock” Anti“dilutive stock awards were as
follows for the years presented:

2019

(in thousands)

2018

2017

Stock awards

519

79

104

Total

519

79

104

The following table presents the earnings per share calculation for the years presented:

2019

Net Income Attributable to CME Group (in millions)

$

2018

2,116”5

$

2017

1,962”2

$

4,063”4

Weighted Average Common Shares Outstanding (in thousands):
Basic
Effect of stock options and stock awards
Diluted

357,155

342,344

338,707

1,084

1,393

1,519

358,239

343,737

340,226

Earnings per Common Share Attributable to CME Group:
Basic
Diluted

$

5”93
5”91

$

5”73
5”71

$

12”00
11”94
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21” QUARTERLY INFORMATION (UNAUDITED)
First
Quarter

(in millions, except per share data)

Second
Quarter

Third
Quarter

Fourth
Quarter

Year to Date

Year Ended December 31, 2019
Total revenues

$

1,179”6

Operating income

$

1,272”7

$

1,277”3

$

1,138”4

$

4,868”0

631”0

698”6

685”2

573”0

2,587”8

9”2

3”5

38”0

51”1

101”8

Income before income taxes

640”2

702”1

723”2

624”1

2,689”6

Net income attributable to CME Group

496”9

513”8

636”3

469”5

2,116”5

Non“operating income (expense)

Earnings per common share attributable to CME Group:
Basic

$

1”39

Diluted

$

1”39

1”44

$

1”43

1”78

$

1”78

1”31

$

1”31

5”93
5”91

Year Ended December 31, 2018
Total revenues

$

1,109”0

Operating income

$

740”9

Non“operating income (expense)

1,059”6

$

666”9

904”2

$

549”9

1,236”6

$

649”9

4,309”4
2,607”6

47”8

89”9

11”9

20”6

170”2

Income before income taxes

788”7

756”8

561”8

670”5

2,777”8

Net income attributable to CME Group

598”8

566”1

411”8

385”5

1,962”2

Earnings per common share attributable to CME Group:
Basic

$

1”76

Diluted

1”76

$

1”67
1”66

$

1”21
1”21

$

1”10

$

1”09

22” SUBSEQUENT EVENTS
The company has evaluated subsequent events through the date the financial statements were issued” The company has determined that there were no
subsequent events that require disclosure”
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ITEM 9”

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE

Not applicable”
ITEM 9A”

CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls
and procedures (as such term is defined in Rules 13a“15(e) and 15d“15(e) under the Securities Exchange Act of 1934, as amended (Exchange Act)) as of the
end of the period covered by this Annual Report on Form 10“K” Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have
concluded that, as of the end of such period, our disclosure controls and procedures are effective”
Changes in Internal Control over Financial Reporting
As required by Rule 13a“15(d) under the Exchange Act, the company's management, including the company's Chief Executive Officer and Chief Financial
Officer, have evaluated the company's internal control over financial reporting (as such term is defined in Rules 13a“15(f) and 15d“15(f) under the Exchange
Act) to determine whether any changes occurred during the fourth quarter of 2019 that have materially affected, or are reasonably likely to materially affect,
the company's internal control over financial reporting” The integration of NEX into our overall internal control over financial reporting process was
completed during 2019” There were no other changes in the company’s internal control over financial reporting which occurred during 2019, that have
materially affected, or are reasonably likely to materially affect, the company’s internal control over financial reporting”
Management’s Annual Report on Internal Control over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting” Our internal control system has been designed
to provide reasonable assurance to management and the board of directors regarding the preparation and fair presentation of published financial statements”
Management assessed the effectiveness of the company’s internal control over financial reporting as of December 31, 2019” Management based its
assessment on criteria for effective internal control over financial reporting described in Internal Control“Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (2013 framework)” Management’s assessment included evaluating the design of our internal control
over financial reporting and testing the operational effectiveness of our internal control over financial reporting” The results of its assessment were reviewed
with the audit committee of the board of directors”
Based on this assessment, management believes that, as of December 31, 2019, our internal control over financial reporting is effective” The effectiveness of
our internal control over financial reporting as of December 31, 2019 has been audited by Ernst — Young LLP, an independent registered public accounting
firm, as stated in the report on page 88”
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Report of Independent Registered Public Accounting Firm
To the Shareholders and the Board of Directors of CME Group Inc” and Subsidiaries
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of CME Group Inc” and subsidiaries (the Company) as of December 31, 2019 and 2018,
the related consolidated statements of income, comprehensive income, equity, and cash flows for each of the three years in the period ended December 31,
2019, and the related notes and financial statement schedule listed in the Index at Item 15(a) (collectively referred to as the consolidated financial
statements )” In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company at December
31, 2019 and 2018, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2019, in conformity with
U”S” generally accepted accounting principles”
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s
internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control“Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated February 28, 2020 expressed an unqualified
opinion thereon”
Basis for Opinion
These financial statements are the responsibility of the Company’s management” Our responsibility is to express an opinion on the Company’s financial
statements based on our audits” We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U”S” federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB”
We conducted our audits in accordance with the standards of the PCAOB” Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud” Our audit included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks”
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements” Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements” We believe that our audits provide a reasonable basis for our opinion”
Critical Audit Matters
The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or required
to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our
especially challenging, subjective, or complex judgments” The communication of the critical audit matter does not alter in any way our opinion on the
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the
critical audit matter or on the account or disclosure to which it relates”
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Uncertain Tax Positions
Description of the
Matter

As discussed in Note 11 to the consolidated financial statements, the Company had unrecognized income tax benefits of $388”5
million related to uncertain tax positions as of December 31, 2019” Uncertainty in a tax position may arise due to the application of
complex tax regulations” The Company uses significant judgment to (1) determine whether, based on the technical merits, the tax
position is more likely than not to be sustained upon examination and (2) measure the amount of the tax benefit that qualifies for
recognition”
Auditing management’s estimate of the Company’s uncertain tax positions that qualified for recognition and the related
unrecognized income tax benefits was especially challenging because management’s estimate involved significant judgment in
evaluating the technical merits of the positions, including interpretations of applicable tax laws and regulations”

How we Addressed the We tested the Company’s controls that address the risk of material misstatement relating to the recognition and measurement of
Matter in Our Audit uncertain tax positions” For example, we tested controls over the Company’s assessment of the technical merits of tax positions and
management’s process to measure the benefit of those tax positions that qualified for recognition, including management’s review
of the inputs used in the calculations”
We involved our tax professionals to evaluate the technical merits of the Company's tax positions” Our audit procedures included,
among others, evaluating the assumptions the Company used to develop its uncertain tax positions and related unrecognized income
tax benefit amount by jurisdiction” We also tested the completeness and accuracy of the underlying data used by the Company to
calculate its uncertain tax positions, inspected correspondence with relevant tax authorities, and evaluated third“party advice
obtained and used by the Company in assessing the technical merits of its tax positions”

/s/ Ernst — Young LLP
We have served as the Company’s auditor since 2002”
Chicago, Illinois
February 28, 2020
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Report of Independent Registered Public Accounting Firm
To the Shareholders and the Board of Directors of CME Group Inc” and Subsidiaries

Opinion on Internal Control over Financial Reporting
We have audited CME Group Inc” and subsidiaries’ internal control over financial reporting as of December 31, 2019, based on criteria established in Internal
Control“Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO criteria)”
In our opinion, CME Group Inc” and subsidiaries (the Company) maintained, in all material respects, effective internal control over financial reporting as
December 31, 2019, based on the COSO criteria”
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of CME Group Inc” and subsidiaries as of December 31, 2019 and 2018, the related consolidated statements of income, comprehensive
income, equity and cash flows for each of the three years in the period ended December 31, 2019, and the related notes and financial statement schedule listed
in the Index at Item 15(a) and our report dated February 28, 2020 expressed an unqualified opinion thereon”
Basis for Opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Management’s Annual Report on Internal Control over Financial Reporting” Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit” We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U”S” federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB”
We conducted our audit in accordance with the standards of the PCAOB” Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects”
Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances” We believe that our audit provides a reasonable basis for our opinion”
Definition and Limitations of Internal Control Over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles” A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements”
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements” Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate”
/s/ Ernst — Young LLP
Chicago, Illinois
February 28, 2020
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ITEM 9B” OTHER INFORMATION
Not applicable”
PART III
ITEM 10”

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

We have adopted written codes of conduct applicable to all of our employees, including our Chairman and Chief Executive Officer, President, Chief Financial
Officer, Chief Accounting Officer and other senior financial officers” In accordance with SEC rules and regulations, copies of these codes of conduct are
available on our website at www”cmegroup”com under the "Investor Relations Corporate Governance" link” In accordance with SEC rules and regulations
and the listing requirements of Nasdaq, we intend to disclose promptly on the website and location specified above any substantive amendments to these
codes of conduct and any waivers granted to our executive officers or Board members” In addition, we have adopted Corporate Governance Principles which
govern the practices of our board of directors” You may also obtain a copy of our codes of conduct and our Corporate Governance Principles by following the
instructions in the section of this Annual Report on Form 10“K entitled "Item 1” Business Available Information”"
Certain of the information called for by this item is hereby incorporated herein by reference to the relevant portions of CME Group’s definitive proxy
statement for the Annual Meeting of Shareholders to be held on May 6, 2020, to be filed by CME Group with the SEC pursuant to Regulation 14A within 120
days after December 31, 2019 (Proxy Statement)” Additional information called for by this item is contained in Item 1 of this Annual Report on Form 10“K
under the caption "Employees Executive Officers”"
ITEM 11”

EXECUTIVE COMPENSATION

Certain of the information called for by this item is hereby incorporated herein by reference to the relevant portions of the Proxy Statement”
ITEM 12”

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED SHAREHOLDER
MATTERS

Certain of the information called for by this item relating to the security ownership of certain beneficial owners and management is hereby incorporated
herein by reference to the relevant portions of the Proxy Statement”
EQUITY COMPENSATION PLAN INFORMATION
We currently maintain the following equity compensation plans: CME Group Inc” Amended and Restated Omnibus Stock Plan, CME Group Inc” Director
Stock Plan and CME Group Inc” Amended and Restated Employee Stock Purchase Plan” We do not maintain any equity compensation plans not approved by
shareholders” A description of each of these plans and the number of shares authorized and available for future awards is included in note 16 of the notes to
consolidated financial statements” The numbers in the following table are as of December 31, 2019”
Number of
Securities
to be Issued Upon
Exercise of
Outstanding
Options (a)

Plan Category

Equity compensation plans approved by
security holders

Weighted“Average Exercise Price
of Outstanding Options

227,084 $

Number of Securities Remaining Available for Future
Issuance Under Equity Compensation Plans (excluding
securities reflected in column (a))

54”45

16,083,992

Equity compensation plans not approved by
security holders
Total
ITEM 13”

227,084

16,083,992

CERTAIN RELATIONSHIPS, RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Certain of the information called for by this item is hereby incorporated herein by reference to the relevant portions of the Proxy Statement”
ITEM 14”

PRINCIPAL ACCOUNTANT FEES AND SERVICES

Certain of the information called for by this item is hereby incorporated herein by reference to the relevant portions of the Proxy Statement”
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PART IV
EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

ITEM 15”

(a) Financial Statements, Financial Statement Schedules and Exhibits
(1) Financial Statements
The following Consolidated Financial Statements and related Notes included within Item 8, together with the Reports of Independent Registered Public
Accounting Firm with respect thereto and included within Item 9A, are hereby incorporated by reference:
Reports of Independent Registered Public Accounting Firm
Consolidated Balance Sheets at December 31, 2019 and 2018
Consolidated Statements of Income for the Years Ended December 31, 2019, 2018 and 2017
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2019, 2018 and 2017
Consolidated Statements of Equity for the Years Ended December 31, 2019, 2018 and 2017
Consolidated Statements of Cash Flows for the Years Ended December 31, 2019, 2018 and 2017
Notes to Consolidated Financial Statements
(2) Financial Statement Schedules
The following Financial Statement Schedule is filed as part of this Annual Report on Form 10“K:
CME Group Inc” and Subsidiaries
Schedule II—Valuation and Qualifying Accounts
For the Years Ended December 31, 2019, 2018 and 2017
(dollars in millions)
Charged
(credited) to
costs and
expenses

Balance at
beginning
of year

Balance
at end
of year

Other(1)

Year Ended December 31, 2019
Allowance for doubtful accounts

$

Allowance for deferred tax assets

2”7

$

10”7

2”1

$

(1”4)

$

(0”7)

3”4
10”0

Year Ended December 31, 2018
Allowance for doubtful accounts

$

Allowance for deferred tax assets

2”2

$

11”2

0”6

$

(0”1)

$

(0”5)

2”7
10”7

Year Ended December 31, 2017
Allowance for doubtful accounts

$

2”2

Allowance for deferred tax assets
14”9
(3”7)
_______________
(1)
Includes write“offs of doubtful accounts, foreign currency and additions to allowance for deferred tax assets through accumulated other
comprehensive income (loss)”

$

3”5

$

0”6

$

(1”9)

11”2

All other schedules have been omitted because the information required to be set forth in those schedules is not applicable or is shown on the consolidated
financial statements or notes thereto”
(3)

Exhibits

See (b) Exhibits below
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(b) Exhibits
Exhibit
Number

Description of Exhibit

3.

Articles of Incorporation and Bylaws

3”1

Fourth Amended and Restated Certificate of Incorporation of CME Group Inc” (incorporated by reference to Exhibit 3”1 to CME Group
Inc”’s Current Report on Form 8“K, filed with the SEC on May 29, 2012)”

3”2

Fifteenth Amended and Restated Bylaws of CME Group Inc” (incorporated by reference to Exhibit 3”1 to CME Group Inc”’s Current
Report on Form 8“K, filed with the SEC on February 7, 2020)”

4.

Instruments Defining the Rights of Security Holders

4”1

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, among CME Group Inc”, as Issuer, and
Barclays Capital Inc”, as Dealer (incorporated by reference to Exhibit 4”1 to CME Group's 10“K, filed with the SEC on February 26,
2015)”

4”2

Commercial Paper Issuing and Paying Agency Agreement, dated as of September 26, 2014, between CME Group Inc” and Bank of
America, National Association, as Issuing and Paying Agent (incorporated by reference to Exhibit 4”2 to CME Group's 10“K, filed with
the SEC on February 26, 2015)”

4”3

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, between CME Group Inc”, as Issuer, and
Merrill Lynch, Pierce, Fenner — Smith Incorporated, as Dealer (incorporated by reference to Exhibit 4”3 to CME Group's 10“K, filed with
the SEC on February 26, 2015)”

4”4

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, between CME Group Inc”, as Issuer, and
Goldman, Sachs — Co”, as Dealer (incorporated by reference to Exhibit 4”4 to CME Group's 10“K, filed with the SEC on February 26,
2015)”

4”5

Indenture, dated August 12, 2008, between CME Group Inc” and U”S” Bank National Association (incorporated by reference to Exhibit
4”1 to CME Group Inc”’s Current Report on Form 8“K, filed with the SEC on August 13, 2008)”

4”6

Fifth Supplemental Indenture (including the form of 3”00– note due 2022), dated September 10, 2012, between CME Group Inc” and
U”S” Bank National Association (incorporated by reference to Exhibit 4”2 to CME Group Inc”'s Current Report on Form 8“K, filed with
the SEC on September 10, 2012)”

4”7

Sixth Supplemental Indenture (including the form of 5”300– note due 2043), dated as of September 9, 2013, between CME Group Inc”
and U”S” Bank National Association (incorporated by reference to Exhibit 4”2 to CME Group Inc”'s Current Report on Form 8“K, filed
with the SEC on September 9, 2013)”

4”8

Seventh Supplemental Indenture (including the form of 3”000– note due 2025), dated as of March 9, 2015, between CME Group Inc” and
U”S” Bank National Association (incorporated by reference to Exhibit 4”2 to CME Group Inc”'s Current Report on Form 8“K, filed with
the SEC on March 9, 2015)”

4”9

Eighth Supplemental Indenture (including the form of 3”750– note due 2028), dated as of June 21, 2018, between CME Group Inc” and
U”S” Bank National Association (incorporated by reference to Exhibit 4”2 to CME Group Inc”'s Current Report on Form 8“K, filed with
the SEC on June 21, 2018)”

4”10

Ninth Supplemental Indenture (including the form of 4”150– note due 2048), dated as of June 21, 2018, between CME Group Inc” and
U”S” Bank National Association (incorporated by reference to Exhibit 4”3 to CME Group Inc”'s Current Report on Form 8“K, filed with
the SEC on June 21, 2018)”

4”11*

Description of securities”

10.

Material Contracts

10”1(1)

CME Group Inc” Second Amended and Restated Omnibus Stock Plan, amended and restated effective as of May 24, 2017 (incorporated
by reference to Exhibit 10”2 to CME Group Inc”’s Form 8“K, filed with the SEC on May 30, 2017)”

10”2(1)

Form of Equity Grant Letter for Restricted Shares (incorporated by reference to Exhibit 10”2 to CME Group's 10“K, filed with the SEC on
March 1, 2018)”

10”3(1)

Form of Equity Grant Letter for Annual Grant of Performance Shares (incorporated by reference to Exhibit 10”3 to CME Group's 10“K,
filed with the SEC on March 1, 2018)”
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10”4(1)

CME Group Inc” Director Stock Plan, amended and restated effective as of May 21, 2014 (incorporated by reference to Exhibit 10”1 to
CME Group Inc”'s Current Report on Form 8“K, filed with the SEC on May 28, 2014)”

10”5(1)

Form of Equity Stipend Grant Letter for Non“Executive Directors (incorporated by reference to Exhibit 10”5 to CME Group's 10“K, filed
with the SEC on March 1, 2018)”

10”6(1)

CME Group Inc”'s Amended and Restated Employee Stock Purchase Plan, amended and restated as of May 23, 2012 (incorporated by
reference to Exhibit 10”2 to CME Group Inc”'s Form 8“K, filed with the SEC on May 29, 2012; First Amendment to the Amended and
Restated Employee Stock Purchase Plan, effective as of December 5, 2012 (incorporated by reference to Exhibit 10”7 to CME Group
Inc”'s Form 10“K, filed with the SEC on February 28, 2013)”

10”7(1)

Chicago Mercantile Exchange Inc” Senior Management Supplemental Deferred Savings Plan (SMSDSP), Amended and Restated as of
January 1, 2017 (incorporated by reference to Exhibit 10”1 to CME Group Inc”'s Form 10“Q, filed with the SEC on August 2, 2017)”

10”8(1)

Chicago Mercantile Exchange Inc” Directors' Deferred Compensation Plan, amended and restated as of January 1, 2009 (incorporated by
reference to Exhibit 10”9 to CME Group Inc”'s Form 10“K, filed with the SEC on March 2, 2009)”

10”9(1)

Chicago Mercantile Exchange Inc” Supplemental Executive Retirement Plan consisting of the Grandfathered Supplemental Retirement
Plan, amended and restated as of January 1, 2008, and the Amended and Restated 409A Supplemental Executive Retirement Plan,
amended and restated as of January 1, 2008 (incorporated by reference to Exhibit 10”9 to CME Group Inc”'s Form 10“K, filed with the
SEC on February 28, 2008)”

10”10(1)

Chicago Mercantile Exchange Inc” Supplemental Executive Retirement Trust; First Amendment thereto, dated September 7, 1993
(incorporated by reference to Exhibit 10”5 to Chicago Mercantile Exchange Inc”'s Form S“4, filed with the SEC on February 24, 2000)”

10”11(1)

Recognition and Retention Plan for Members of the COMEX Division of New York Mercantile Exchange (incorporated by reference to
Exhibit 10”11 to NYMEX Holdings, Inc”'s Form 10“K, filed with the SEC on March 29, 2001); Amendment to the Recognition and
Retention Plan for Members of the COMEX Division of the New York Mercantile Exchange, dated October 22, 2015 (incorporated by
reference to Exhibit 10”1 to CME Group's Form 10“Q, filed with the SEC on November 6, 2015)”

10”12(1)

Second Amended and Restated CME Group Inc” Incentive Plan for Named Executive Officers (Amended and Restated as of May 24,
2017) (incorporated by reference to Exhibit 10”1 to CME Group Inc”’s Form 8“K, filed with the SEC on May 30, 2017)”

10”13(1)

CME Group Inc” Severance Plan for Eligible Executives, amended and restated effective January 1, 2013 (incorporated by reference to
Exhibit 10”16 to CME Group Inc”'s Form 10“K, filed with the SEC on February 28, 2014); First Amendment to CME Group Inc”
Severance Plan for Eligible Executives, effective as of October 13, 2014 (incorporated by reference to Exhibit 10”16 to CME Group's 10“
K, filed with the SEC on February 26, 2015)”

10”14(1)

CME Group Inc” Severance Plan, amended and restated effective January 1, 2013 (incorporated by reference to Exhibit 10”17 to CME
Group Inc”'s Form 10“K, filed with the SEC on February 28, 2014); First Amendment to the Amended and Restated CME Group Inc”
Severance Plan, effective October 13, 2014 (incorporated by reference to Exhibit 10”17 to CME Group's 10“K, filed with the SEC on
February 26, 2015)”

10”15(1)

Amended and Restated Agreement, effective as of December 16, 2019, by and between CME Group Inc” and Terrence A” Duffy
(incorporated by reference to Exhibit 10”1 to CME Group Inc”'s Form 8“K, filed with the SEC on December 18, 2019)”

10”16(1)

Amendment Deed, dated November 2, 2018, by and among CME Group Inc”, NEX Group plc and Michael Spencer (incorporated by
reference to Exhibit 10”1 to CME Group Inc”'s Form 8“K, filed with the SEC on November 8, 2018)”

10”17(2)

License Agreement, dated June 29, 2012, between Standard — Poor's Financial Services LLC and Chicago Mercantile Exchange Inc”
(incorporated by reference to Exhibit 10”6 to CME Group Inc”'s Form 10“Q, filed with the SEC on August 8, 2012)”

10”18

$2,250,000,000 Credit Agreement, dated as of November 21, 2017, among CME Group Inc”, certain lenders, agents, arrangers,
bookrunners and Bank of America, N”A”, as Administrative Agent (incorporated by reference to Exhibit 10”1 to CME Group Inc”'s Form
8“K, filed with the SEC on November 27, 2017)”
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10”19

Amendment No” 1 to Credit Agreement and Bank Joinder Agreement, dated as of November 1, 2018, among Chicago Mercantile
Exchange Inc”, Bank of America, N”A”, in its capacity as administrative agent, Citibank, N”A”, in its capacity as Collateral Agent, and
certain banks (incorporated by reference to Exhibit 10”1 to CME Group Inc”'s Form 8“K, filed with the SEC on November 7,
2018)” Amendment No” 2 to Credit Agreement and Bank Joinder Agreement, dated as of May 1, 2019, between Chicago Mercantile
Exchange Inc”, certain lenders, Bank of America, N”A”, as Administrative Agent and Citibank N”A” as Collateral Agent and Collateral
Monitoring Agent” The Amended Credit Agreement, as amended as of May 1, 2019, between Chicago Mercantile Exchange Inc”, certain
lenders, Bank of America, N”A”, as Administrative Agent and Citibank N”A” as Collateral Agent and Collateral Monitoring Agent
(incorporated by reference to Exhibit 10”1 to CME Group Inc”'s Form 8“K, filed with the SEC on May 6, 2019)”

10”20

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, among CME Group Inc”, as Issuer, and
Barclays Capital Inc”, as Dealer (incorporated by reference to Exhibit 4”1 above)”

10”21

Commercial Paper Issuing and Paying Agency Agreement, dated as of September 26, 2014, between CME Group Inc” and Bank of
America, National Association, as Issuing and Paying Agent (incorporated by reference to Exhibit 4”2 above)”

10”22

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, between CME Group Inc”, as Issuer, and
Merrill Lynch, Pierce, Fenner — Smith Incorporated, as Dealer (incorporated by reference to Exhibit 4”3 above)”

10”23

Amended and Restated Commercial Paper Dealer Agreement, dated as of October 20, 2014, between CME Group Inc”, as Issuer, and
Goldman, Sachs — Co”, as Dealer (incorporated by reference to Exhibit 4”4 above)”

21”1*

List of Subsidiaries of CME Group Inc”

23”1*

Consent of Ernst — Young LLP”

31”1*

Section 302 Certification of Terrence A” Duffy”

31”2*

Section 302 Certification of John W” Pietrowicz”

32”1*

Certification Pursuant to 18 U”S”C” Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes“Oxley Act of 2002”

101

The following materials from CME Group Inc”’s Quarterly Report on Form 10“K for the year ended December 31, 2019, formatted in
Inline XBRL (Extensible Business Reporting Language): (i) the Consolidated Balance Sheets, (ii) the Consolidated Statements of Income,
(iii) the Consolidated Statements of Comprehensive Income, (iv) the Consolidated Statements of Equity, (v) Consolidated Statements of
Cash Flows and (vi) Notes to Consolidated Financial Statements, tagged as blocks of text”

104

The cover page from CME Group Inc”'s Annual Report on Form 10“K for the year ended December 31, 2019, formatted in Inline XBRL”

_______________
*
(1)
(2)

Filed herewith”
Management contract or compensatory plan or arrangement”
Confidential treatment pursuant to Rule 406 of the Securities Act has been previously granted by the SEC for portions of this exhibit”
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Chicago and State of Illinois on the 28th day of February, 2020”
CME Group Inc”
By:

/S/ JOHN W” PIETROWICZ
John W” Pietrowicz
Senior Managing Director and Chief Financial Officer

Signature

/S/ TERRENCE A” DUFFY

Title

Chairman of the Board, Director and Chief Executive Officer

Terrence A” Duffy

/S/ JOHN W” PIETROWICZ

Senior Managing Director and Chief Financial Officer

John W” Pietrowicz

/S/ JACK TOBIN

Managing Director and Chief Accounting Officer

Jack Tobin

/S/ TIMOTHY S” BITSBERGER

Director

Timothy S” Bitsberger

Director
Charles P” Carey

/S/ DENNIS H” CHOOKASZIAN

Director

Dennis H” Chookaszian

/S/ ELIZABETH A” COOK

Director

Elizabeth A” Cook

/S/ ANA DUTRA

Director

Ana Dutra

/S/ MARTIN J” GEPSMAN

Director

Martin J” Gepsman

/S/ LARRY G” GERDES

Lead Director

Larry G” Gerdes

/S/ DANIEL R” GLICKMAN

Director

Daniel R” Glickman

/S/ YRA G” HARRIS

Director

Yra G” Harris

/S/ GEDON HERTSHTEN

Director

Gedon Hertshten

/S/ WILLIAM H” HOBERT

Director

Wiliam H” Hobert

/S/ DANIEL G” KAYE

Director

Daniel G” Kaye

/S/ PHYLLIS M” LOCKETT

Director

Phyllis M” Lockett
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/S/ DEBORAH J” LUCAS

Director

Deborah J” Lucas

/S/ RONALD A” PANKAU

Director

Ronald A” Pankau

/S/ TERRY L” SAVAGE

Director

Terry L” Savage

/S/ WILLIAM R” SHEPARD

Director

William R” Shepard

/S/ HOWARD J” SIEGEL

Director

Howard J” Siegel

/S/ MICHAEL A” SPENCER

Director and Special Advisor

Michael A” Spencer

/S/ DENNIS A” SUSKIND

Director

Dennis A” Suskind

/S/ ROBERT J” TIERNEY JR”

Director

Robert J” Tierney Jr”
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DESCRIPTION OF CAPITAL STOCK

Exhibit 4”11

The following is a description of our capital stock” The following description is a summary and is qualified in its entirety by reference
to our certificate of incorporation, as amended ( Certificate of Incorporation), our bylaws, as amended ( Bylaws ) and the relevant provisions
of Delaware law”
As used in this Description of Capital Stock, the terms CME Group, we, our and us refer to CME Group Inc”, a Delaware
corporation, and do not, unless otherwise provided, include subsidiaries of CME Group Inc”
General
Our authorized capital stock of 1,010,003,138 shares consists of the following:
•

1,000,000,000 authorized shares of Class A Common Stock, par value $”01 per share (the Class A Common Stock );

•

625 authorized shares of Class B“1 Common Stock, par value $”01 per share (the Class B“1 Common Stock );

•

813 authorized shares of Class B“2 Common Stock, par value $”01 per share (the Class B“2 Common Stock );

•

1,287 authorized shares of Class B“3 Common Stock, par value $”01 per share (the Class B“3 Common Stock );

•

413 authorized shares of Class B“4 Common Stock, par value $”01 per share (the Class B“4 Common Stock ); and

•

10,000,000 authorized shares of Preferred Stock, par value $”01 per share (the Preferred Stock )”

The term Class B Common Stock means, collectively, Class B“1 Common Stock, Class B“2 Common Stock, Class B“3 Common
Stock and Class B“4 Common Stock” We refer to the Class A Common Stock and Class B Common Stock collectively as the common stock”
Common Stock
With the exception of the matters reserved to holders of Class B Common Stock, holders of common stock vote together on all matters
for which a vote of common shareholders is required” In these votes, each holder of shares of Class A Common Stock or Class B Common
Stock has one vote per share” Matters reserved to the holders of Class B Common Stock, votes applicable to each class of Class B Common
Stock in these matters and certain voting restrictions on holders of Class B Common Stock are described below under Additional Provisions of
Class B Common Stock”

Holders of common stock are entitled to receive, and to share equally on a per share basis in, such dividends and other distributions, if
any, as may be declared by our board of directors ( Board ), subject to the rights of holders of Preferred Stock” Holders of our common stock
have no conversion, preemptive or subscription rights” In the event of any liquidation, dissolution or winding up of CME Group, holders of
common stock are entitled to receive any amounts available for distribution to holders of common stock after the payment of, or provision for,
obligations of CME Group and any preferential amounts payable to holders of any outstanding shares of Preferred Stock”
Additional Provisions of Class B Common Stock
The Class B Common Stock comprises four classes with the following characteristics:

Class
Class B“1 Common Stock

Authorized
Number
of Shares

Associated Exchange Membership

Number of
Directors
Class
Can Elect

Number of
Votes Per Share
on
Core Rights

3

6

625

CME Division

Class B“2 Common Stock

813

International Monetary Market Division

2

2

Class B“3 Common Stock

1,287

Index and Option Market Division

1

1

Class B“4 Common Stock

413

Growth and Emerging Markets Division

1/6

Associated Exchange Membership. Each class of Class B Common Stock is associated with a membership in a specific division for trading at
Chicago Mercantile Exchange Inc” ( CME )” A CME trading right is a separate asset that is not part of or evidenced by the associated share of
Class B Common Stock” The Class B Common Stock is intended only to ensure that the holders of Class B Common Stock retain rights with
respect to the election of six members to the Board and approval rights with respect to the Core Rights described below”
Voting on Core Rights. Holders of shares of our Class B Common Stock have the right to approve changes to specified rights relating
to the trading privileges at CME associated with those shares” These Core Rights consist of:
•

the divisional product allocation rules applicable to each membership class as set forth in the rules of CME;

•

the trading floor access rights and privileges granted to members of CME;

•

the number of authorized and issued shares of any class of Class B Common Stock; and

•

the eligibility requirements for any person to exercise any of the trading rights or privileges of members in CME”

Votes on changes to Core Rights are weighted by class” Each class of Class B Common Stock has the following number of votes on
matters relating to Core Rights: Class B“1 Common Stock, six votes per share; Class B“2 Common Stock, two votes per share; Class B“3
Common Stock, one vote per share; and

Class B“4 Common Stock, one“sixth of one vote per share” Any change to Core Rights must be approved by a majority of the aggregate votes
cast by the holders of the Class B Common Stock present (in person or by proxy) and voting at the meeting of holders of Class B Common
Stock called for the purpose of voting on the proposed change, provided that holders of at least a majority of the aggregate number of votes
entitled to vote on the matter are present at such meeting” Under Delaware law, changes to the number of authorized shares of a class also
require the approval of the holders of a majority of the outstanding shares of that class”
Election of Directors. Our Certificate of Incorporation provides that the number of directors that shall constitute the whole Board shall
be fixed exclusively by one or more resolutions adopted by our Board, which number shall be no more than 30” Holders of Class B“1 Common
Stock, Class B“2 Common Stock and Class B“3 Common Stock have the right to elect six directors to our Board, of which three (the Class B“1
Directors ) are elected by the holders of Class B“1 Common Stock, two (the Class B“2 Directors ) are elected by the holders of Class B“2
Common Stock and one (the Class B“3 Director ) is elected by the holders of Class B“3 Common Stock” We refer to the Class B“1 Directors,
the Class B“2 Directors and the Class B“3 Director collectively as the Class B Directors” The directors that are not Class B Directors, which
we refer to as equity directors, are elected by the holders of the Class A Common Stock and Class B Common Stock, voting together as a class”
Nominees for election as equity directors are nominated for election by our Board upon the recommendation of the Nominating and
Governance Committee of our Board” At each annual meeting of shareholders prior to the 2020 annual meeting, the holders of shares of Class
B“1 Common Stock, Class B“2 Common Stock and Class B“3 Common Stock have the right to elect nominating committees for their
respective class, which are responsible for nominating candidates for election to the Board by their class” As provided in the Bylaws, in
connection with the 2021 annual meeting and at each annual meeting thereafter, nominees for each class of Class B Directors will include
eligible nominees selected by the Board’s Nominating and Governance Committee and nominees who satisfy the existing requirements for
write“in nominees” Our Certificate of Incorporation requires that director candidates for election by a class of Class B Common Stock own, or
be recognized as the owner for the purposes of CME of, at least one share of that class” The number of directors that constitutes the current
whole Board is 22”
Voting Restrictions. Our Certificate of Incorporation provides that, for so long as any person or group of persons acting in concert
beneficially own 15– or more of the outstanding shares of any class of Class B Common Stock, then in any election of directors elected by that
class or other exercise of voting rights with respect to Core Rights or with respect to the election or removal of directors, such person or group
is only entitled to vote a number of shares of that class of Class B Common Stock that constitutes a percentage of the total number of
outstanding shares of that class which is less than or equal to the percentage of Class A Common Stock beneficially owned by such person or
group”
Transfer Restrictions. Shares of Class B Common Stock are subject to transfer restrictions contained in our Certificate of
Incorporation” These transfer restrictions prohibit the sale or transfer of any shares of Class B Common Stock separate from the sale of the
associated membership interest in CME” No membership in CME may be sold unless the purchaser also acquires the associated share of Class
B Common Stock”

Preferred Stock
We are authorized to issue up to 10 million shares of Preferred Stock” Our Certificate of Incorporation authorizes the issuance of shares
of Preferred Stock in one or more series at such times and for such consideration as our Board may determine and authorizes our Board to fix
the relative powers, rights, designations, preferences, qualifications, limitations and restrictions of the shares of each wholly unissued series”
Our Board may fix the number of shares of each series of Preferred Stock, but not below the number of shares of that series then outstanding,
without any further vote or action by our shareholders” Our Board may authorize the issuance of Preferred Stock with voting or conversion
rights that could adversely affect the voting power or other rights of the holders of our common stock”
When CME Group issues Preferred Stock, we will provide specific information about the particular series being offered in a prospectus
supplement” This information will include some or all of the following:
•

the title or designation of the series;

•

the number of shares of the series, which the Board may thereafter (except where otherwise provided in the designations for such
series) increase or decrease (but not below the number of shares of such series then outstanding);

•

whether dividends, if any, will be cumulative or noncumulative and the dividend rate of the series;

•

the conditions upon which and the dates at which dividends, if any, will be payable, and the relation that such dividends, if any, will
bear to the dividends payable on any other series or classes of stock;

•

the redemption rights and price or prices, if any, for shares of the series and at whose option such redemption may occur, and any
limitations, restrictions or conditions on such redemption;

•

the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

•

the amounts payable on and the preferences, if any, of shares of the series, in the event of any voluntary or involuntary liquidation,
dissolution or winding up of the affairs of CME Group;

•

whether the shares of the series will be convertible or exchangeable into shares of any other class or series, or any other security of
CME Group or any other entity, and, if so, the specification of such other class or series or such other security, the conversion price
or prices or exchange rate or rates, any adjustments thereof, the date or dates as of which such shares will be convertible or
exchangeable and all other terms and conditions upon which such conversion or exchange may be made;

•

whether the Preferred Stock being offered will be listed on any securities exchange;

•

if necessary, a discussion of certain federal income tax considerations applicable to the Preferred Stock being offered;

•

the voting rights, in addition to the voting rights provided by law, if any, of the holders of shares of such series; and

•

any other relative rights, preferences, limitations and powers not inconsistent with applicable law, our Certificate of Incorporation
then in effect or our Bylaws then in effect”

Upon issuance, the shares of Preferred Stock will be fully paid and non“assessable, which means that its holders will have paid their
purchase price in full and we may not require them to pay additional funds”
Indemnification of Directors and Executive Officers and Limitation of Liability
Section 145 of the General Corporation Law of the State of Delaware (the DGCL ) authorizes a corporation’s board of directors to
grant indemnity to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities,
including reimbursement for expenses incurred, arising under the Securities Act of 1933, as amended”
As permitted by Delaware law, our Certificate of Incorporation includes a provision that eliminates the personal liability of our
directors for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the director’s duty of loyalty
to us or our shareholders; (2) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law; (3)
under Section 174 of the DGCL regarding unlawful dividends and stock purchases; or (4) for any transaction from which the director derived
an improper personal benefit”
As permitted by Delaware law, our Certificate of Incorporation and our Bylaws provide that (1) we shall indemnify our directors and
officers and former directors and officers to the fullest extent permitted by law; (2) such indemnification includes the right to advancement of
expenses, if we have received an undertaking by the person receiving such advance to repay all amounts advanced if it should be determined
that he or she is not entitled to be indemnified by us; and (3) the rights to indemnification conferred in our Certificate of Incorporation and our
Bylaws are not exclusive”
Exclusive Forum
Our Bylaws provide that, unless we consent to the selection of an alternative forum, the Court of Chancery of the State of Delaware
shall be the sole and exclusive forum for (i) any derivative action or proceed on behalf of us, (ii) any action asserting a claim of breach of a
fiduciary duty owed by any of our directors, officers, shareholders, employees or agents to us or our shareholders, (iii) any action asserting a
claim against us or any of our directors, officers, shareholders, employees or agents arising out of or relating to any provision of the DGCL or
our Certificate of Incorporation or Bylaws, or (iv) any action asserting a claim against us or any of our directors, officers, shareholders,
employees or agents governed by the internal affairs doctrine of the State of Delaware; provided, however, that, in the event that the Court of
Chancery of the State of Delaware lacks subject matter jurisdiction over any such action or

proceeding described in clauses (i) through (iv) of this paragraph, the sole and exclusive forum for such action or proceeding shall be another
state or federal court located within the State of Delaware, in each such case, unless the Court of Chancery (or such other state or federal court
located within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such
court lacked personal jurisdiction over an indispensable party named as a defendant therein”
Other Certificate of Incorporation and Bylaw Provisions
Our Certificate of Incorporation and Bylaws include a number of anti“takeover provisions that may have the effect of encouraging
persons considering unsolicited tender offers or other unilateral takeover proposals to negotiate with our Board rather than pursue non“
negotiated takeover attempts” These provisions include:
Filling Vacancies on the Board. Our Certificate of Incorporation provides that vacancies on our Board may be filled by a majority of our
Board, and any director elected to fill such a vacancy will have the same remaining term as that of his or her predecessor, but any Class B
vacancy must be filled from among the candidates who ran in the previous election for that directorship with the candidates being selected to
fill the vacancy in the order of the aggregate number of votes received in the previous election” The inability of shareholders to fill vacancies on
our Board will make it more difficult to change the composition of our Board”
Advance Notice Requirements. Our Bylaws establish advance notice procedures with regard to shareholder proposals relating to the
nomination of candidates for election as directors or new business to be brought before meetings of shareholders” These procedures provide that
notice of shareholder proposals must be timely and given in proper written form to our Secretary prior to the meeting at which the action is to
be taken” Generally, to be timely, notice must be delivered to our Secretary at our principal executive offices not fewer than 90 days or more
than 120 days prior to the first anniversary of the preceding year’s annual meeting of shareholders” The notice must contain the information
required by our Bylaws, including information regarding the proposal and the proponent”
Special Meetings of Shareholders. Our Certificate of Incorporation and Bylaws deny shareholders the right to call a special meeting of
shareholders” Our Certificate of Incorporation and Bylaws provide that only the chairman of our board or a majority of the Board may call
special meetings of the shareholders”
No Written Consent of Shareholders. Our Certificate of Incorporation requires all shareholder actions to be taken by a vote of the shareholders
at an annual or special meeting and does not permit the shareholders to act by written consent, without a meeting”
Amendment of Certificate of Incorporation and Bylaws. Our Certificate of Incorporation generally requires the approval of not less than two“
thirds of the voting power of all outstanding shares of common stock entitled to vote to amend any Bylaws by shareholder action or the
Certificate of Incorporation provisions, other than those with respect to filling vacancies on the Board, described in this Other Certificate of
Incorporation and Bylaw Provisions section” Only our Class B shareholders may amend provisions of our Certificate of Incorporation relating
to the Core Rights described above”
Delaware Takeover Statute
We are subject to Section 203 of the DGCL ( Section 203 )” Subject to exceptions set forth in Section 203, Section 203 prohibits a
Delaware corporation from engaging in any business combination

with any interested stockholder for a period of three years following the time that such stockholder became an interested stockholder, unless:
•

prior to such time, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;

•

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85– of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned (x) by persons who are directors and also officers and (y) by employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a
tender or exchange offer; or

•

at or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special
meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3– of the outstanding voting stock
which is not owned by the interested stockholder”

Section 203 defines a business combination to include generally:
•

any merger or consolidation involving the corporation and the interested stockholder;

•

any sale, transfer, pledge or other disposition of 10– or more of the assets of the corporation involving the interested stockholder;

•

any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the interested
stockholder except (a) pursuant to the exercise, exchange or conversion of securities exercisable for, exchangeable for or
convertible into stock of such corporation, which securities were outstanding prior to the time that the interested stockholder
became such, (b) pursuant to a merger of a parent and a wholly“owned subsidiary meeting specified criteria, (c) pursuant to a
dividend or distribution paid or made, or the exercise, exchange or conversion of securities exercisable for, exchangeable for or
convertible into stock of the corporation which security is distributed pro rata to all holders of a class or series of stock of the
corporation subsequent to the time the interested stockholder became such, (d) pursuant to an exchange offer by the corporation to
purchase stock made on the same terms to all holders of said stock or (e) any issuance or transfer of stock by the corporation;
provided however, that in no case under the provisions described in the immediately“preceding clauses (c) through (e) shall there
be an increase in the interested stockholder’s proportionate share of the stock of any class or series of the corporation or of the
voting stock of the corporation;

•

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series
of the corporation beneficially owned by the interested stockholder; or

•

the receipt by the interested shareholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation”

In general, Section 203 defines an interested stockholder as any person that is the owner of 15– or more of the outstanding voting
stock of the corporation, or is an affiliate or associate of the corporation and was the owner of 15– or more of the outstanding voting stock of
the corporation at any time within the 3“year period immediately prior to the date on which it is sought to be determined whether such person is
an interested stockholder, and the affiliates and associates of such person”
Transfer Agent
The Transfer Agent and Registrar for our Class A Common Stock is Computershare Trust Company, N”A”

Exhibit 21”1
CME Group Subsidiaries
Name of Subsidiary*

Jurisdiction of Incorporation or Organization

Abide Financial DRSP Limited

United Kingdom

Abide Financial Ltd

United Kingdom

Abide Financial Repository Limited

United Kingdom

Astley — Pearce Limited

United Kingdom

Board of Trade of the City of Chicago, Inc”

Delaware

BrokerTec Americas LLC

Delaware

BrokerTec Europe Limited

United Kingdom

BrokerTec Holdings Inc”

Delaware

BrokerTec Investments

United Kingdom

Capital Shipbrokers LLP

United Kingdom

Capital Shipbroking Limited

United Kingdom

C“B“T Corporation

Delaware

CFETS“NEX Markets Limited

Hong Kong

Chicago Mercantile Exchange Inc”

Delaware

Chicago Mercantile Exchange Korea Inc”

Republic of Korea

Chicago Mercantile Exchange Luxembourg Holdings S”à”r”l”

Luxembourg

Chicago Mercantile Exchange Luxembourg S”à”r”l”

Luxembourg

CME Amsterdam B”V”

Netherlands

CME Benchmark Europe Limited*

United Kingdom

CME Clearing Europe Limited*

United Kingdom

CME Consulting (Beijing) Co” Ltd”

China

CME Digital Limited

United Kingdom

CME Digital Vault Limited

United Kingdom

CME Europe Limited*

United Kingdom

CME Finance Holdings Limited

United Kingdom

CME Global Marketplace Inc”

Delaware

CME Group Asia Holdings Pte” Ltd”

Singapore

CME Group Australia Pty Ltd

New South Wales

CME Group Benchmark Administration Limited

United Kingdom

CME Group Hong Kong Limited

Hong Kong

CME Group Index Services LLC

Delaware

CME Group International Market Data Limited*

United Kingdom

CME Group Japan Kabushiki Kaisha

Japan

CME Group Marketing Canada Inc”

British Columbia

CME Group Singapore Operations Pte” Ltd”

Singapore

CME Group Strategic Investments LLC

Delaware

CME India Holdings LLC

Delaware

CME India Technology and Support Services Private Limited

India

CME Investment Firm B”V”

Netherlands

CME London Limited

United Kingdom

CME Marketing Europe Limited

United Kingdom

CME Operations Limited

United Kingdom

CME Platforms Inc”

Delaware

CME Shareholder Servicing LLC

Illinois

CME Swaps Marketplace Ltd”*

United Kingdom

CME Technology and Support Services Limited

United Kingdom

CME Trade Repository Limited

United Kingdom

CME Ventures LLC

Delaware

CMEF Luxembourg S”à”r”l”

Luxembourg

CMEG Brazil 1 Participações Ltda”

Brazil

CMEG Brazil Investments 1 LLC

Delaware

CMEG Brazil Investments 2 LLC

Delaware

CMEG Finance Holdings LLC

Delaware

CMEG Foundation Services Inc”

Delaware

CMEG México, S” de R”L” de C”V”

Mexico

CMEG NYMEX Holdings Inc”

Delaware

CMEG Strategic Sdn” Bhd”

Malaysia

CMESCC Inc”

Delaware

COMEX Clearing Association, Inc”

New York

Commodity Exchange, Inc”

New York

ConfirmHub, LLC

Delaware

EBO Investments Limited

Malta

EBS (Shanghai) Information Technology Co”, Ltd”

China

EBS Dealing Resources International Limited

United Kingdom

EBS Dealing Resources Japan Limited

Japan

EBS Dealing Resources, Inc”

Delaware

EBS Financial Technologies Limited

Israel

EBS Group Limited

United Kingdom

EBS Holdco Inc”

Delaware

EBS Investments

United Kingdom

EBS No” 2 Limited

United Kingdom

EBS No” 4, LLC

Delaware

EBS Service Company Limited

Switzerland

Elysian Systems Limited

United Kingdom

e“MID SIM S”p”A”*

Italy

Euclid Investment Holdings Inc

Delaware

Euclid Opportunities SA

Luxembourg

Garban Broking Services Limited

United Kingdom

Garban Harlow Resources Limited

United Kingdom

Globex Markets Ltd”*

United Kingdom

Godsell Astley — Pearce (Foreign Exchange) Limited

United Kingdom

Godsell Astley — Pearce (Holdings) Ltd

United Kingdom

Harlow Ueda Savage Limited

United Kingdom

Intercapital (Germany) GmbH

Germany

Intercapital (Hong Kong) Limited

Hong Kong

Intercapital Argentina S”A”

Argentina

Intercapital Capital Markets LLC

Delaware

Intercapital Lat Am Services S”A”

Argentina

Intercapital Limited

United Kingdom

Intercapital No” 1 Limited

United Kingdom

Intercapital No” 1 Pte” Ltd”

Singapore

Intercapital No” 2 Limited

United Kingdom

Intercapital No” 2 Pte” Ltd”

Singapore

Intercapital No” 3 Limited

United Kingdom

Intercapital Securities Inc

New York

Midhurst Chartering Limited

United Kingdom

Molten Markets Inc”

Delaware

Municipal Brokers Limited

United Kingdom

New York Mercantile Exchange, Inc”

Delaware

NEX Abide Trade Repository AB

Sweden

NEX Exchange Limited

United Kingdom

NEX Finance Limited

United Kingdom

NEX Group Holdings Limited

United Kingdom

NEX Group Investments, Inc”

Delaware

NEX Group Limited

United Kingdom

NEX International Investments Limited

United Kingdom

NEX International Limited

United Kingdom

NEX Markets Limited

United Kingdom

NEX Optimisation Limited

United Kingdom

NEX SEF Limited

United Kingdom

NEX Services Limited

United Kingdom

NEX Services North America LLC

Delaware

NEX Services Pte” Ltd

Singapore

Nexstep HK 2 Limited

Hong Kong

Nexstep HK 3 Limited

Hong Kong

Pivot, Inc”

Delaware

Reset Holdings Private Limited

Singapore

Reset Private Limited

Singapore

Swapstream Limited*

United Kingdom

Traiana Limited

United Kingdom

Traiana Technologies Limited

Israel

Traiana, Inc”

Delaware

TriOptima AB

Sweden

TriOptima Asia Pacific Pte” Limited

Singapore

TriOptima Japan K”K”

Japan

TriOptima North America LLC

Delaware

TriOptima UK Limited

United Kingdom

*In liquidation”

Exhibit 23”1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the following Registration Statements:
(1) Registration Statement (Form S“8 No” 333“105236) pertaining to the CME Group Inc” Amended and Restated Omnibus
Stock Plan,
(2) Registration Statement (Form S“8 No” 333“159932) pertaining to the CME Group Inc” Amended and Restated Omnibus
Stock Plan and the 2005 Director Stock Plan,
(3) Registration Statement ((Form S“8 and Post“Effective Amendment No” 1 No” 333“104804); Form S“8 No” 333“115656)
pertaining to the Agreement between Chicago Mercantile Exchange Holdings Inc” and James J” McNulty,
(4) Registration Statement (Form S“8 No” 333“124497) pertaining to the Employee Stock Purchase Plan and the 2005 Director
Stock Plan Plan and Registration Statement (Form S“8 333“182741) pertaining to the Employee Stock Purchase Plan,
(5) Registration Statement (Form S“8 No” 333“144543) pertaining to CBOT Holdings, Inc”’s 2005 Long“Term Equity
Incentive Plan,
(6) Registration Statement (Form S“8 No” 333“153462) and Post“Effective Amendments No” 1 and No” 2 to Registration
Statement on Form S“4 (Form S“8 No” 333“151577) pertaining to the NYMEX Holdings, Inc”’s 2006 Omnibus Long“Term
Incentive Plan,
(7) Registration Statement (Form S“8 No” 333“182741) pertaining to the Employee Stock Purchase Plan,
(8) Registration Statement (Form S“3ASR No” 333“163473) Shelf Registration Statement for the offering of debt securities,
Class A Common Stock, Preferred Stock and Warrants,
(9) Registration Statement (Form S“3ASR No” 333“185311) Shelf Registration Statement for the offering of debt securities,
Class A Common Stock, Preferred Stock and Warrants”
(10) Registration Statement (Form S“3ASR No” 333“208334) Shelf Registration Statement for the offering of debt securities,
Class A Common Stock, Preferred Stock and Warrants”
(11) Registration Statement (Form S“3ASR No” 333“232982) Shelf Registration Statement for the offering of debt securities,
Class A Common Stock, Preferred Stock and Warrants”
of our reports dated February 28, 2020, with respect to the consolidated financial statements and schedule of CME Group Inc”, and
the effectiveness of internal control over financial reporting of CME Group Inc”, included in this Annual Report (Form 10“K) of
CME Group Inc” for the year ended December 31, 2019.

Chicago, Illinois
February 28, 2020

Exhibit 31”1
CERTIFICATIONS
I, Terrence A” Duffy, certify that:
1” I have reviewed this report on Form 10“K of CME Group Inc”;
2” Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3” Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4” The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a“15(e) and 15d“15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a“15(f) and 15d“15(f)) for
the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5” The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent function):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting”
Date: February 28, 2020
/s/ Terrence A” Duffy
Name:

Terrence A” Duffy

Title:

Chief Executive Officer

Exhibit 31”2
I, John W” Pietrowicz, certify that:
1” I have reviewed this report on Form 10“K of CME Group Inc”;
2” Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3” Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4” The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a“15(e) and 15d“15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a“15(f) and 15d“15(f)) for
the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and
5” The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent function):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting”
Date: February 28, 2020
/s/ John W” Pietrowicz
Name:

John W” Pietrowicz

Title:

Chief Financial Officer

Exhibit 32”1
Certification of CEO and CFO Pursuant to
18 U”S”C” Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes“Oxley Act of 2002
In connection with the Annual Report on Form 10“K of CME Group Inc” (Company) for the year ended December 31, 2019 as filed with the Securities
and Exchange Commission on the date hereof (Report), Terrence A” Duffy, as Chief Executive Officer of the Company, and John W” Pietrowicz, as Chief
Financial Officer of the Company, each hereby certifies, pursuant to 18 U”S”C” § 1350, as adopted pursuant to § 906 of the Sarbanes“Oxley Act of 2002, that,
to the best of his knowledge:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
Company”

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

/s/ Terrence A” Duffy
Name:

Terrence A” Duffy

Title:

Chief Executive Officer

Date: February 28, 2020
/s/ John W” Pietrowicz
Name:

John W” Pietrowicz

Title:

Chief Financial Officer

Date: February 28, 2020
This certification accompanies the Report pursuant to § 906 of the Sarbanes“Oxley Act of 2002 and shall not, except to the extent required by the
Sarbanes“Oxley Act of 2002, be deemed filed by the Company for purposes of §18 of the Securities Exchange Act of 1934, as amended”
A signed original of this written statement required by § 906 of the Sarbanes“Oxley Act of 2002 has been provided to the Company and will be retained
by the Company and furnished to the Securities and Exchange Commission or its staff upon request”

EXHIBIT 2
TO DECLARATION IN SUPPORT OF MICHAEL BURNS
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)

☑

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2019

☐

Or
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from

to
Commission File Number 001-36198

INTERCONTINENTAL EXCHANGE, INC.
(Exact name of registrant as specified in its charter)

Delaware

46-2286804

(State or other jurisdiction of
incorporation or organization)

(IRS Employer
Identification Number)

5660 New Northside Drive, 30328

Atlanta, Georgia (Zip Code)
(Address of principal executive offices)

(770) 857-4700
Registrant’s telephone number, including area code
Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class

Trading Symbol(s)

Name of Each Exchange on Which Registered

Common Stock, $0.01 par value per share
ICE
New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:
None
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.

Yes ☑ No ☐

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes ☐ No ☑
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports); and (2) has been subject to such filing
requirements for the past 90 days. Yes ☑ No ☐
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of
Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files).
Yes ☑ No ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and "emerging growth company" in
Rule 12b-2 of the Exchange Act.
Large accelerated filer

☑

Accelerated filer

☐

Non-accelerated filer

☐

Smaller reporting company

☐

Emerging growth company

☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
☐
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).

Yes ☐ No ☑

The aggregate market value of the registrant’s voting and non-voting common equity held by non-affiliates computed by reference to the price at which the
common equity was last sold as of the last business day of the registrant’s most recently completed second fiscal quarter was $48,031,836,007.
As of February 3, 2020, the number of shares of the registrant’s Common Stock outstanding was 553,450,116 shares.
DOCUMENTS INCORPORATED BY REFERENCE
Certain information contained in the registrant’s Proxy Statement for the 2020 Annual Meeting of Stockholders is incorporated herein by reference in Part III
of this Annual Report on Form 10-K. The Proxy Statement will be filed with the Securities and Exchange Commission within 120 days after the end of the
registrant’s fiscal year to which this report relates.
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PART I
In this Annual Report on Form 10-K, or Annual Report, and unless otherwise indicated, the terms “Intercontinental Exchange,” “ICE,” “we,” “us,”
“our,” “our company,” and “our business” refer to Intercontinental Exchange, Inc. together with its consolidated subsidiaries. References to “ICE
products” mean products listed on one or more of our markets. All references to “options” or “options contracts” in the context of our futures products
refer to options on futures contracts. Solely for convenience, references in this Annual Report to any trademarks, service marks and trade names
owned by ICE are listed without the ®, ™ and © symbols, but we will assert, to the fullest extent under applicable law, our rights to these
trademarks, service marks and trade names.
We also include references to third-party trademarks, trade names and service marks in this Annual Report. Except as otherwise expressly noted,
our use or display of any such trademarks, trade names or service marks is not an endorsement or sponsorship and does not indicate any
relationship between us and the parties who own such marks and names.
The following discussion should be read in conjunction with our consolidated financial statements and related notes included elsewhere in this
Annual Report. Due to rounding, figures in tables may not sum exactly.
Forward-Looking Statements
This Annual Report, including the sections entitled “Business,” “Legal Proceedings,” “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” contains “forward-looking statements” as defined in the Private Securities Litigation Reform Act of
1995. Any statements contained herein that are not statements of historical fact may be forward-looking statements.
These forward-looking statements relate to future events or our future financial performance and are based on our present beliefs and assumptions,
as well as the information currently available to us. They involve known and unknown risks, uncertainties and other factors that may cause our
results, levels of activity, performance, cash flows, financial position or achievements to differ materially from those expressed or implied by these
statements.
Forward-looking statements may be introduced by or contain terminology such as “may,” “will,” “should,” “could,” “would,” “targets,” “goal,” “expect,”
“intend,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,” “continue,” or the antonyms of these terms or other comparable terminology.
Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance, cash flows, financial position or achievements. Accordingly, we caution you not to place undue reliance on any forward-looking
statements we may make.
Factors that may affect our performance and the accuracy of any forward-looking statements include, but are not limited to, those listed below:
• conditions in global financial markets and domestic and international economic, political and social conditions;
• the impact of the introduction of or any changes in laws, regulations, rules or government policies with respect to financial markets, climate
change, increased regulatory scrutiny or enforcement actions and our ability to comply with these requirements;
• volatility in commodity prices, equity prices and price volatility of financial benchmarks and instruments such as interest rates, credit
spreads, equity indices, foreign exchange rates, and mortgage origination and refinancing trends;
• the business environment in which we operate and trends in our industry, including trading volumes, clearing, data services, fees, changing
regulations, competition and consolidation;
• our ability to minimize the risks associated with operating clearing houses in multiple jurisdictions;
• our equity and options exchanges’ compliance with their respective regulatory and oversight responsibilities;
• the resilience of our electronic platforms and soundness of our business continuity and disaster recovery plans;
• changes in renewal rates of subscription-based data revenues;
• our ability to execute our growth strategy, identify and effectively pursue, implement and integrate acquisitions and strategic alliances and
realize the synergies and benefits of such transactions within the expected time frame;
• the performance and reliability of our trading and clearing technologies and those of third-party service providers;
• our ability to keep pace with technological developments and client preferences;
• our ability to ensure that the technology we utilize is not vulnerable to cyber-attacks, hacking and other cybersecurity risks or other
disruptive events;
• our ability to identify trends and adjust our business to benefit from such trends;
• our ability to evolve our benchmarks and indices in a manner that maintains or enhances their reliability and relevance;
• the accuracy of our cost and other financial estimates and our belief that cash flows from operations will be sufficient to service our debt and
to fund our operational and capital expenditure needs;
• our ability to secure additional debt;
• our ability to maintain existing market participants and data customers, and to attract new ones;
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•
•
•
•
•
•

our ability to offer additional products and services, leverage our risk management capabilities and enhance our technology in a timely and
cost-effective fashion;
our ability to attract and retain key talent;
our ability to protect our intellectual property rights and to operate our business without violating the intellectual property rights of others;
potential adverse results of threatened or pending litigation and regulatory actions and proceedings;
our ability to realize the expected benefits of our majority investment in Bakkt which could result in additional unanticipated costs and risks;
and
our ability to detect illegal activity such as fraud, money laundering, tax evasion and ransomware scams through digital currency
transactions that are easily exploited.

These risks and other factors include, among others, those set forth in Item 1(A) under the caption “Risk Factors” and elsewhere in this Annual
Report, as well as in other filings we make with the Securities and Exchange Commission, or SEC. Due to the uncertain nature of these factors,
management cannot assess the impact of each factor on the business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements.
Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no obligation to update any of these
statements to reflect events or circumstances occurring after the date of this Annual Report. New factors may emerge and it is not possible to predict
all factors that may affect our business and prospects.
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ITEM 1. BUSINESS
Introduction
We are a leading global operator of regulated exchanges, clearing houses and listings venues, and a provider of data services for commodity,
financial, fixed income and equity markets. We operate regulated marketplaces for listing, trading and clearing a broad array of derivatives contracts
and securities across major asset classes, including energy and agricultural commodities, metals, interest rates, equities, exchange traded funds, or
ETFs, credit derivatives, digital assets, bonds and currencies, and also offer mortgage and technology services. In addition, we offer comprehensive
data services to support the trading, investment, risk management and connectivity needs of customers around the world and across asset classes.

Our History
In 2000, ICE was founded with the idea of transforming the energy markets by creating a marketplace that removed barriers and drove greater
transparency and access. By staying close to our customers, we have expanded into new asset classes and services, while retaining a core mission
of reducing friction in markets and bringing efficiency to our customers’ workflows.
Today, we are a Fortune 500 company, providing a global community of market participants an array of execution venues, risk management tools,
capital-raising capabilities and mission-critical data and analytics. With a leading-edge approach to developing technology, we provide trading
infrastructure in major market centers around the world, offering customers the ability to manage risk and make informed decisions in the
jurisdictions and asset classes of their choice. By leveraging our core strengths, we seek to continue to identify new ways to serve our customers
and transform global markets.
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Our Business Segments
Our business is conducted through two reportable business segments:
• Trading and Clearing; and
• Data and Listings.
The majority of our identifiable assets are located in the United States, or U.S. and the United Kingdom, or U.K. For a summary of our revenues, net
assets and net property and equipment by geographic region, see Note 18 to our consolidated financial statements included in this Annual Report.

Trading and Clearing Segment
We provide execution and risk management services to businesses, investors and traders across major asset classes, such as commodities,
interest rates, credit default swaps, or CDS, bonds, foreign exchange, equities and mortgage-related products. We operate multiple trading venues,
including 12 regulated exchanges and six clearing houses, which are strategically positioned in major market centers around the world, including the
U.S., U.K., European Union, or EU, Canada and Singapore.
The Trading and Clearing segment accounted for 49% of our consolidated revenues, or $2.5 billion in 2019. Our Trading and Clearing business can
experience moderate seasonal fluctuations, although such seasonal impacts have been somewhat negated in periods of high volume trading. Key
asset classes include:
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•

Energy Futures and Options: We are a leading marketplace for global crude and refined oil. We offer trading and clearing services across a
range of global benchmark contracts, including: Brent, West Texas Intermediate, or WTI, Platts Dubai, Gasoil, Heating Oil, and hundreds of
additional grades and related spread contracts. The Brent complex, which includes the ICE Brent crude oil futures contract, our largest contract
by volume traded, is a group of related benchmarks used to price a range of traded oil products, including approximately two-thirds of the
world’s internationally traded crude oil. The ICE Low Sulphur Gasoil futures contract is a European diesel oil contract that serves as a middle
distillate pricing benchmark for refined oil products, particularly in Europe and Asia. We also operate the world’s second largest market for
trading in WTI crude oil futures, as measured by the volume of contracts traded. The WTI crude futures contract is the benchmark for pricing
U.S. crude oil. Together, these benchmarks form the foundation for a suite of more than 600 other related oil products such as locational
spreads, product spreads and refining spreads. These are precise risk management tools that benefit from the deep liquidity in, and their
relationship to, our global oil benchmarks.
Our global natural gas complex spans important trading hubs from the U.S. and Canada to Europe and Asia, underpinned by a global offering of
more than 800 financially and physically-delivered natural gas contracts. We support liquidity and risk management across markets, from key
delivery points in the U.S. to the U.K. National Balancing Point, or NBP, and European TTF futures contracts. In Asia, our Japan Korea Marker
(JKM) Liquefied Natural Gas, or LNG, futures contract has become the leading LNG benchmark.
In our power markets, we offer a global suite of electric power contracts and are the largest venue for electronic power trading in the world. In
addition, we operate the world’s leading market for emissions trading, an important component of risk management for global corporations and
energy intensive industries in working to mitigate climate impacts.

•

Agricultural & Metals Futures and Options: We offer benchmark futures and options contracts on the most globally relevant commodities
including: sugar, coffee, cocoa, cotton and frozen concentrated orange juice, as well as key metal contracts such as gold, silver and iron ore.
Our markets provide global businesses effective price risk management tools to hedge input costs critical to the global flow of goods and
services around the world.

•

Financial Futures and Options: Our global interest rate complex spans geographies, currencies and tenors, providing market participants with
effective tools to manage global interest rate risk. We offer the largest marketplace to transact in U.K. and European interest rates, including
Short Sterling, Gilts, Sterling Overnight Index Average, or SONIA, and Euribor. In addition, we offer one- and three-month contracts on the
Secured Overnight Financing Rates, or SOFR, adding to our interest rate complex. Other Financial Futures and Options include a range of
contracts on key global equity and FX benchmarks such as the MSCI® World, MSCI® Emerging Markets, MSCI® EAFE, the FTSE® 100 and
the U.S. Dollar Index, or USDX.
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•

Cash Equities and Equity Options: Through our five registered securities exchanges, including the New York Stock Exchange, or the NYSE,
we serve a broad range of global capital markets participants, including investors, traders, market makers and global corporations. With a
mission to provide a transparent, efficient and high quality trading market to our customers, we operate five cash equity exchange venues and
two options markets.

•

Fixed Income and Credit: We offer electronic trade execution for CDS instruments and are the industry leader in global CDS clearing, as
measured by gross notional cleared. ICE Bonds, our fixed income execution business, offers deep liquidity pools across multiple trading
protocols, such as click-to-trade, auctions and request for quote, or RFQ, providing our customers a choice in how they manage fixed income
risk.
Through ICE Mortgage Services, we operate the Mortgage Electronic Registration Systems, or MERS, a national electronic database that tracks
changes in mortgage servicing and beneficial ownership interests in U.S. residential loans, and Simplifile, LC, or Simplifile, which serves as an
electronic liaison between lenders, settlement agents and county recording offices, streamlining the local recording of residential mortgage
transactions in the U.S.

•

OTC and Other Transactions: Our over-the-counter, or OTC, energy markets comprise of bilaterally-traded energy contracts. We operate our
financially-settled bilateral energy markets through ICE Swap Trade, and we offer electronic trading of contracts based on physically-settled
natural gas, power and refined oil contracts through ICE U.S. OTC Commodity Markets.

•

Other Revenue: Other revenues primarily include interest income on certain clearing margin deposits, regulatory penalties and fines, fees for
use of our facilities, regulatory fees charged to member organizations of our U.S. securities exchanges, designated market maker service fees,
technology development fees, exchange membership fees and agricultural grading and certification fees.

We operate six clearing houses, each of which acts as a central counterparty that, for its clearing members, becomes the buyer to every seller and
the seller to every buyer. Through this central counterparty function, our clearing houses provide financial security for each transaction, for the
duration of the position, by limiting counterparty credit risk. Our clearing houses are responsible for providing clearing services to each of our futures
exchanges and certain of our clearing houses clear contracts traded outside of our execution venues.
Mechanisms have been created, called guaranty funds, to provide partial protection in the event of a clearing member default. With the exception of
ICE NGX Canada Inc., or ICE NGX, each of the ICE Clearing Houses requires that each clearing member make deposits into a guaranty fund
maintained by the relevant ICE Clearing House. In addition, we have contributed $404 million of our own cash to the guaranty funds included in the
table below, and such amounts are at risk and could be used in the event of a clearing member default. In September 2019, we also added a layer
of insurance to our clearing member default protection. The default insurance has a three-year term that commenced on September 17, 2019, for
the following clearing houses in the following amounts: ICE Clear Credit - $50 million; ICE Clear Europe - $75 million; and, ICE Clear US - $25
million. In addition, ICE NGX maintains a guaranty fund of $100 million funded by a letter of credit issued by a major Canadian bank, and backed by
default insurance.
Our contributions to each clearing house as of December 31, 2019 are listed below and our clearing houses are referred to herein collectively as
“the ICE Clearing Houses”:
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Clearing House

Products Cleared

Location

Exchange where Executed

ICE's Contribution

ICE Clear Europe

Energy, agricultural, interest rates and
equity index futures and options contracts
and OTC CDS instruments

U.K.

ICE Futures Europe, ICE
Futures U.S., ICE Endex, and
third-party venues

$308 million

ICE Clear U.S.

Agricultural, metals, FX, equity index futures
and options contracts and digital assets
futures contracts

U.S.

ICE Futures U.S.

$128 million

ICE Clear Credit

North American, European, Asian-Pacific
and Emerging Market CDS instruments

U.S.

Creditex, OTC and third-party
venues

$100 million

ICE Clear
Netherlands

Derivatives on equities and equity indices
traded on regulated markets

The Netherlands

ICE Endex

$2 million

ICE Clear
Singapore

Energy, metals and financial futures
products

Singapore

ICE Futures Singapore

$1 million

ICE NGX

Physical North American natural gas,
electricity and oil futures

Canada

ICE NGX

$115 million

Of our total contribution to ICE Clear U.S. above, $35 million is solely applicable to any losses associated with a default in digital asset contracts.

Data and Listings Segment
We provide a range of data and listing services for global financial and commodity markets, including pricing and reference data, exchange data,
analytics, feeds, index services, desktops and connectivity solutions as well as corporate and ETF listing services on our cash equity exchanges.
Revenues in our Data and Listings segment are largely subscription-based and recurring in nature and generally not impacted by seasonality. The
Data and Listings segment generated revenues of $2.7 billion in 2019 and accounted for 51% of our consolidated revenues.

•

Pricing and Analytics: We provide global securities evaluations, reference data, market indices, risk analytics, derivative pricing and other
information designed to address our customers’ portfolio management, trading, risk management, reporting valuation and regulatory compliance
needs.
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We provide fixed income valuations, including independent evaluated pricing services, on 2.8 million fixed income securities and other hard-tovalue financial instruments each day. These instruments span approximately 154 countries and 65 currencies that cover a wide range of
financial instruments including sovereign, corporate and municipal bonds, mortgage and asset-backed securities and leveraged loans.
Our reference data complements our evaluated pricing by offering our clients a broad range of descriptive information, covering over 33 million
financial instruments across over 210 markets. Our reference data coverage increased from 13 million securities in 2018 by adding both active
and inactive, or historical, securities. This data is used by clients to inform risk management, support regulatory and compliance needs, create
indices and improve operational efficiency. Additionally, we completed a unified and comprehensive reference data service for exchange traded
derivatives, or ETD, products traded on ICE exchanges and cleared at ICE Clearing Houses.
We also offer a range of multi-asset class analytics including valuation services for OTC derivatives and structured products, best execution
services, ICE Liquidity Indicators™ and fixed income and equity portfolio analytics to help analyze risk and return exposures. These offerings,
including our pricing and reference data, are delivered over our secure technology platforms and are used by investment professionals to
simulate various market environments to help forecast performance, construct portfolios, validate investment strategies, conduct stress testing,
generate dynamic risk measures, analyze asset cash flows and support regulatory compliance requirements.
We also design and distribute many of today’s leading indices and benchmarks across fixed income, equity, commodity and currency markets.
ICE Data Indices, LLC, or ICE Data Indices, which includes the ICE BofA indices, is the benchmark provider for more than $1 trillion in fund
assets, and is second largest in benchmarked assets under management, or AUM, for fixed income funds. Our index calculation agent services
provide clients with independent and objective operational outsourcing, including design, support, maintenance, calculation and distribution of
third-party indices. Our ETF valuations service provides clients with intraday calculations of indicative net asset values, or iNAVs.
ICE Benchmark Administration, or IBA, is the regulated administrator of a range of benchmarks including the London Interbank Offered Rate, or
LIBOR, the ICE Swap Rate, the London Bullion Market, or LBMA Gold and Silver Price and the ISDA Standard Initial Margin Model, or SIMM,
Crowdsourcing Utility. IBA has implemented processes, governance, systems and technology that enhance the transparency and security of
these benchmarks and services, which are relied upon globally.
•

Exchange Data and Feeds: We provide real-time, historical, and derived pricing data, order book and transaction information related to our
trading venues, which span global commodity and financial markets. We publish a broad range of proprietary data and content from our
electronic futures trading platform, as well as our cash equity and equity options venues. In addition, we receive a share of revenue from the
National Market System Plan, or NMS Plan. Under the NMS Plan, the Financial Industry Markets Authority, or FINRA, and all SEC-registered
securities exchanges send trades and top-of-book quotes in exchange listed securities to a central consolidator, which then distributes the data
pursuant to SEC-approved requirements. Finally, through our consolidated feeds business, we offer a broad array of third-party trading venues
and news feeds.

•

Desktops and Connectivity: Our Desktop and Connectivity services provide the connection to our exchanges, clearing houses and data
centers. These services also facilitate the global distribution of our ICE Data Services data. Through our ICE Global Network, we offer
connectivity solutions to access markets and data through highly secure, resilient and low latency network options, as well as global
colocation services and Direct Market Access provides connectivity to over 150 trading venues and data from over 750 third-party sources.
Our ICE Global Network wireless service offers one of the most extensive ultra-low latency network connectivity solutions among the New
York, Chicago, Toronto and Tokyo metro areas. Our Desktop service offers a range of products and services to support commodity and
energy traders, risk managers, financial advisors, wealth managers, retail traders, Investor Relations Officers and Chief Financial Officers.
These applications deliver real-time financial market information and decision-support tools to help clients analyze financial markets and
make investment decisions. Our robust instant messaging, or IM, system protects the privacy of clients’ business information while allowing
collaboration with nearly 100,000 market participants in the industry through a secure channel.

•

Listings: Through our listings services, we offer corporate and ETF issuers access to the U.S. capital markets. Our listing venues allow
companies to list domestic and international equity securities, corporate structured products, convertible bonds, trackers and debt securities.
In 2019, the NYSE and NYSE American LLC, or NYSE American, raised the most capital, globally, for the ninth consecutive year, with
approximately $112 billion raised in initial public offerings, or IPOs, and follow-on offerings from over 300 transactions. The total capital
raised by NYSE-listed and
9

NYSE American-listed companies was 30% higher than the capital raised by the next largest exchange and more than any other exchange in
the world.

Product and Services Development
We leverage our customer relationships, global distribution, technology infrastructure and software development capabilities to diversify our products
and services. We are continually developing, evaluating and testing new products for introduction into our markets to better serve our client base.
The majority of our product development relates to evaluating new contracts or new markets based on customer demand. New contracts often must
be reviewed and approved by relevant regulators. Outside of third-party licensing costs, we typically do not incur separate, material costs for the
development of new products - such costs are embedded in our normal costs of operations.
While we primarily develop our products and services internally, we also periodically evaluate and enter into strategic partnerships and licensing
arrangements to develop new products and services. We intend to continue to invest to expand our trading, clearing, data and listings offerings to
serve the evolving needs of our global customer base.

Technology
Technology is a key component of our business strategy and competitive position and we regard effective execution of our technology initiatives as
crucial to our sustainable business operations, market competitiveness, compliance and risk management and overall success. Our technology
solutions support the entire risk management workflow: trading and clearing technology, multi-asset class analytics, risk assessment tools, robust
data offerings, instant messaging capabilities and flexible connectivity and delivery solutions. Where feasible, we design and build our own systems
and write our own software programs since we believe that having control over our technology allows us to be more responsive to our customers’
needs, better support the dynamic nature of our business, provide the highest quality markets and deliver relevant, timely and actionable data to the
markets and customers we serve.
•

ICE Trading Platform and Technology: The ICE trading platform supports trading in our cleared futures and options markets as well as our
bilateral OTC markets. We also offer voice brokers a facility for submitting block trades for products that are eligible for clearing. Speed,
reliability, resilience, capacity and security are critical performance criteria for electronic trading platforms. Connectivity to our trading platform for
our markets is available through our web-based front-end, as well as multiple independent software vendors, or ISVs, and application
programming interfaces, or APIs.

•

Clearing Technology: A broad range of trade management and clearing services are offered through the integrated technology infrastructure
that serves our clearing houses. The ICE clearing systems encompass a number of integrated systems, including post-trade position
management, risk management, settlement and treasury and reporting functions. A core component of our derivatives clearing houses is the
risk management of clearing firm members. Our extensive technology and rules-based risk systems provide analytical tools that allow us to
determine margin, evaluate credit risk and monitor the trading activities and overall risk of the clearing members.

•

NYSE Trading Platforms and Related Technology: The NYSE electronic trading platform features an open system architecture that allows
users to access our system via one of the many front-end trading applications developed by ISVs. For equity options, we offer a hybrid model of
electronic and open outcry trading through NYSE American Options and NYSE Arca Options. We developed an integrated trading platform and
matching engine known as NYSE Pillar and have migrated all of our cash equity securities markets to this platform. We also expect to migrate
our equity options markets to this platform, which have historically operated on distinct platforms. This integrated platform is expected to improve
performance and reduce the complexity of operating multiple trading systems.

•

ICE Data Services Technology: ICE Data Services technology uses integrated platforms to capture, store and process information, perform
analytics and maintain connectivity solutions using a single configurable data capture mechanism and a flexible delivery capability. Together, the
platforms enable real-time processing and delivery of information, accelerate new product development and improve production reliability. Our
data and analytics are delivered via real-time messaging, files, web services and other on-demand facilities and state-of-the-art front-ends. In
addition, the technology underpinning our ICE Global Network supports scalable bandwidth and a wide variety of connectivity options including
fiber, wireless, colocation and hosting.

•

Business Continuity Planning and Disaster Recovery: We maintain comprehensive business continuity and disaster recovery plans and
facilities designed to enable nearly continuous availability of our markets and other
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services in the event of a business disruption or disaster. We maintain incident and crisis management plans that address responses to
disruptive events at any of our locations worldwide.

Cybersecurity
Our business activities rely extensively on technology and software, including the systems used by our business partners, regulators and customers.
In addition, our activities involve the use and retention of confidential data and information. These activities make us susceptible to cyber-attacks.
We employ the following activities, processes and strategies to evaluate, manage and address these risks.
•

Strategy: We maintain a Cybersecurity Strategy, or CSS, which emphasizes consideration of the nature of our business, ongoing intelligence
collection regarding cybersecurity threats, and initiatives to specifically address prominent areas of cybersecurity risk. The CSS outlines the key
priorities for our cybersecurity program and the methods by which our Information Security department seeks to accomplish those goals. The
CSS is ratified by the Risk Committee of our Board of Directors and when applicable, also by the corporate governance committees of our
regulated subsidiaries.

•

Risk Management: Thematic threats such as sabotage, fraud, and theft of assets or customer data are used to frame our risk management
activities. Asset theft often involves organized crime or financially motivated nations staging sophisticated, well-planned campaigns to steal
significant cash, cryptocurrency, or equivalent assets. Our thematic threats, along with others, are evaluated by our Board of Directors as well as
our Risk Committee, Chief Risk Officer and Chief Information Security Officer, or CISO. The CSS provides the framework we use for assessing
risk, prioritizing testing, identifying remedial actions and validating improvements. The CSS also provides for the deployment of external and
internal teams of ethical hackers that operate alongside our traditional vulnerability detection processes.

•

Information Sharing: We recognize the importance of collaboration and information sharing among private sector firms in the financial services
sector, across sectors, and with global public-sector agencies, when appropriate. Our cybersecurity leaders hold positions within the Financial
Services Information Sharing and Analysis Center and the Financial Systemic Analysis and Resiliency Center in the U.S., the Financial Sector
Cyber Collaboration Centre in the U.K., and similar organizations across the EU and in Singapore.

•

Governance and Leadership: Our Information Security department is led by our CISO, who provides comprehensive reports to a dedicated
internal governance committee at least quarterly outlining threat assessment, control performance, and ongoing enhancements. Additionally,
cybersecurity matters are reported to and discussed with a cross-subsidiary leadership committee, the Risk Committee of our Board of
Directors, and when applicable, subsidiary boards. Our CISO and other senior security leaders conduct periodic cybersecurity education
sessions with our employees and directors. These sessions cover general cybersecurity topics as well as specific details regarding our
cybersecurity program.

•

Third-Party Review: Our information security group utilizes extensive penetration testing, vulnerability scanning, ethical hacking and maturity
assessment services from global leaders in these practices. The results of these reviews alongside frequent regulatory and customer
examinations are assessed, with any resulting mitigation activity assigned and tracked to remediation.

•

Controls: Our identification of risks and selection of cyber-related controls is performed in the context of the critical financial infrastructure we
maintain and operate. Our ongoing threat assessments are intended to identify changes in external events and in our activities, infrastructure
and processes that could necessitate reprioritization of risks and controls. The nature of our business activities mandates an emphasis on
sabotage and asset theft as primary threats in addition to the other typical contemporary themes of data theft. Our focus on these threats leads
to an emphasis on social engineering controls, behavioral detection of insider threat, and deliberate and rehearsed recovery strategies.
11

Intellectual Property
We rely on a wide range of intellectual property, both owned and licensed, in connection with the operation of our various businesses. We own the
rights to a large number of trademarks, service marks, domain names and trade names in the U.S., Europe and in other parts of the world. We have
registered many of our trademarks in the U.S. and in certain other countries. We hold the rights to a number of patents and have made a number of
patent applications in the U.S. and other countries. We also own the copyright to a variety of material. Those copyrights, some of which are
registered, include software code, printed and online publications, websites, advertisements, educational material, graphic presentations and other
literature, both textual and electronic. We attempt to protect our intellectual property rights by relying on trademarks, patents, copyrights, database
rights, trade secrets, restrictions on disclosure and other methods.
FTSE® and the FTSE indexes are trademarks and service marks of the London Stock Exchange plc and Financial Times Limited and are used
under license. MSCI® and the MSCI indexes are trademarks and service marks of MSCI Inc. or its affiliates and are used under license.

Employees
As of December 31, 2019, we had a total of 5,989 employees with 1,691 in New York, 1,035 in Atlanta, 754 in the U.K., 533 in India, and a total of
1,976 employees across our other offices around the world. Of our total employee base, less than 1% is subject to collective bargaining agreements,
and such relations are considered to be good.

Our Competitive Strengths
We believe we compete on the basis of a number of factors, including:
• depth and liquidity of markets;
•

price transparency;

•

reliability and speed of trade execution and processing;

•

technological capabilities and innovation;

•

breadth of products and services;

•

rate and quality of new product developments;

•

quality and stability of services;

•

distribution and ease of connectivity;

•

mid- and back-office service offerings, including differentiated and value-added services;

•

transaction costs; and

•

reputation.

We believe that we compete favorably with respect to these factors, and that our deep, liquid markets, breadth of product offerings, new product
development, customer relationships and efficient, secure settlement, clearing and support services distinguish us from our competitors. We believe
that to maintain our competitive position, we must continue to develop new and innovative products and services, enhance our technology
infrastructure, maintain liquidity and offer competitive pricing.
We believe our key strengths include our:
•

Diverse and Liquid Product Offerings: Many of our futures contracts serve as global benchmarks for managing risk relating to exposure to
price movements in the underlying products, including financial, energy and agricultural commodities. For example, we operate the leading
market for ICE Brent crude oil futures, as measured by the volume of contracts traded in 2019. The ICE Brent Crude futures contract is the
benchmark for pricing light, sweet crude oil produced and consumed outside of the U.S. It is part of the Brent complex, which forms the price
reference for approximately two-thirds of the world’s internationally-traded physical oil. In addition, we operate a leading market for short-term
European interest rates contracts, with our principal contracts based on implied forward rates on European Money Markets Institute Euribor
rates and a short-term Sterling contract based on the ICE LIBOR rate, as well as Gilts and the SONIA contract. We also offer markets in other
key commodity and financial benchmarks such as: sugar, cocoa, cotton, coffee, MSCI® World, MSCI® Emerging Markets, MSCI® EAFE, the
FTSE® 100 and the USDX. In our cash equities markets, as evidenced by our leading market share, the NYSE's unique market model and
technology delivers low levels of volatility and provides participants with deep liquidity.
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•

Risk Management Expertise: We offer a range of central clearing and related risk management services to promote the liquidity and security of
our markets in jurisdictions around the world to meet local regulatory and operational needs in key financial market centers. The credit and
performance assurance provided by our clearing houses to clearing members is designed to substantially reduce counterparty risk and is a
critical component of our exchanges’ identities as reliable and secure marketplaces for global transactions. Our clearing houses are designed to
protect the financial integrity of our markets by maintaining strong governance and rules, managing collateral, facilitating payments and
collections, enhancing capital efficiency and limiting counterparty credit risk.

•

Unique Derived Data Services: Our global data services business consists of unique information derived from our various execution venues
and clearing houses, as well as analytics, valuation services, reference data, desktops, indices and connectivity solutions. Our acquisitions,
including of the Bank of America Merrill Lynch, or BofAML's, indices (now named the ICE BofA indices), SuperDerivatives, Interactive Data,
Standard & Poor’s Securities Evaluations, Inc., or SPSE, and Credit Market Analysis have served to expand our data services to better address
the rising demand for independent, real-time information, which is being driven by regulation, market fragmentation, technology and data
demands, passive investing and indexation. We believe our data services are relevant to our clients’ business operations regardless of market
volatility and price levels due to the need for continuous information and analysis. ICE Data Pricing & Reference Data is an independent provider
of evaluated pricing services and reference data solutions. We are a leading source to the institutional investment community for market data
and analytic and financial information. We also offer our fixed income continuous evaluated pricing service, best execution service, and ICE
Liquidity Indicators in the front, middle and back office, extending the reach of fixed income evaluations into intra-day applications.

•

Global Distribution: We operate multiple trading venues, including 12 regulated exchanges, as well as six clearing houses, which are
strategically-positioned in major market centers around the world, including the U.S., U.K., EU, Canada and Singapore. Our ICE Global Network,
which is our highly secure, resilient and low latency connectivity offering, provides connectivity to over 150 trading venues and data from over
750 third-party sources, including ICE-operated markets and data services.

•

Technology: Our proprietary systems are built using state-of-the-art technology and support the entire risk management workflow: trading and
clearing technology, multi-asset class analytics, risk management tools, a robust data offering, instant messaging capabilities and flexible
connectivity and delivery solutions. We employ a significant number of employees in technology-related activities, including product
management, system architecture, software development, network engineering, server maintenance and continuity, cybersecurity, system and
data performance, systems analysis, quality assurance, database administration and customer technical support. Speed, reliability, resilience,
capacity and security are critical performance criteria for electronic trading platforms. Connectivity to our trading platform for our markets is
available through our web-based front-end, as well as multiple ISVs and APIs.

Competitors
The markets in which we operate are global and highly competitive. We face competition in all aspects of our business from a number of different
enterprises, both domestic and international, including traditional exchanges, electronic trading platforms, data vendors and voice brokers.
Trading and Clearing Segment
•

We face competition from multiple exchanges, electronic trading systems, third-party clearing houses, technology firms, voice brokers active
in the credit derivatives markets, market data vendors and trading facilities in the U.S. and globally. Some of these exchanges are
consortiums formed by banks and exchanges.

•

We face significant competition with respect to equities trading, and this competition is expected to remain intense. Our current and
prospective competitors include regulated markets, dark pools and other alternative trading systems, or ATSs, market makers and other
execution venues. We also face competition from large brokers and customers that may assume the role of principal and act as
counterparty to orders originating from retail customers, or by matching their respective order flows through bilateral trading arrangements,
including through internalization of order flow. NYSE Arca and NYSE American Options face considerable competition in the equity options
markets; their principal U.S. competitors are the Cboe Global Markets and Nasdaq.

•

Our fixed income trading venues, which include ICE Credit Trade, BondPoint, TMC Bonds, LLC, or TMC Bonds, and NYSE Bonds, compete
with other electronic trading venues. Our platforms also compete for volume traded bilaterally or trading activity that is not done through an
electronic venue.

•

In our ICE Mortgage Services business, which includes MERS and Simplifile, we compete with other digital mortgage solution providers. We
also compete for mortgage activity that does not utilize digital solutions.
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Data and Listings Segment
•

ICE Data Services faces intense competition in all aspects of its business. We broadly compete with purchased third-party information and
services from large global suppliers of financial market data. Our Exchange Data products compete with similar offerings by other
exchange groups, and that competition for order flow among the exchange groups and other alternative trading venues constrains the
pricing for our proprietary data products. Our Pricing and Analytics services compete with information obtained from informal industry
relationships and sources, such as broker quotes, as well as other index and portfolio analytics providers. Our Connectivity business
competes with other extranet providers.

•

Our principal competitor for corporate listings in the U.S. is Nasdaq. For ETF listings, we compete with Nasdaq and Cboe Global Markets.
We also face competition for foreign issuer listings from a number of stock exchanges outside the U.S. As other liquidity venues and
new entrants seek exchange status, we may face more competition for listings.

Our Growth Strategy
We seek to advance our leadership position in our markets by focusing our efforts on the following key strategies for growth:
•

expand our data offerings and the markets we serve to address the rising demand for information;

•

enhance our extensive trading, clearing and risk management capabilities;

•

maintain leadership in our listings businesses;

•

further develop our technology infrastructure and increase distribution; and

•

strengthen competitive position through select acquisitions and strategic relationships.

The record consolidated revenues we achieved in 2019 reflect our focus on the implementation and execution of our long-term growth strategy.

Expand our Data Offerings and the Markets We Serve to Address the Rising Demand for Information
With the growth of our ICE derivatives markets and NYSE equity markets, we have strengthened and enhanced our data services to meet the
demand for more data solutions. Our growth has been driven by many factors, such as increased automation, regulation and demand for
independent, secure, real-time information. To build on our exchange data and connectivity businesses, we have acquired multiple assets in the past
several years, including Interactive Data, SPSE, which we renamed Securities Evaluations, Credit Market Analysis and BofAML’s Global Research
division’s index business (now named the ICE BofA indices).
These assets are now part of ICE Data Services, supporting our growth strategy by expanding the markets we serve and adding new data,
connectivity and valuation services to our platform. This growth allows us to serve the full trade life cycle from pre-trade, through-trading to posttrade activities. By bringing together a wide range of data and analytics as well as delivery mechanisms through our Desktops and Connectivity
business, we offer customers a comprehensive and flexible solution to address the need for more transparency, efficiency and information across
their respective workflows.
We will continue to look for strategic opportunities to grow our data offerings and will also continue to pursue opportunities in markets we do not
currently serve. Our recent acquisitions and new product and service offerings have allowed us to grow using a balanced approach, which is
supported by an increased demand for these types of services including: portfolio management and analytics, exchange data, real time and
historical trading data, pricing, reference and valuation data.
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Enhance our Extensive Trading, Clearing and Risk Management Capabilities
Our derivatives customer base has grown and diversified as a result of several drivers, including the addition of new markets and products, the move
toward increased risk management and counterparty credit management, mark-to-market and margining services as well as regulatory
requirements. We continue to add new participants to our markets, which bring additional demand for new products and services. Our markets
support price transparency and risk management, particularly in times of volatility and for products where there is less liquidity. In addition, the use of
hedging, trading and risk management programs by commercial enterprises continues to rise based on the availability of technology to deliver more
products, as well as the security and the capital efficiencies offered by clearing. We develop new products, but have also increased our capabilities
through licenses and acquisitions of companies and intellectual property. Further, by acquiring, building and maintaining our own geographically
diverse clearing operations, we are able to respond to market demand for central clearing and related risk management services across diverse
geographic and regulatory jurisdictions. As new markets evolve, we intend to leverage our domain knowledge to meet additional demand for cleared
products and related risk management solutions.
As requirements for regulatory compliance and capital efficiencies grow, the use of clearing, data and related post-trade services, particularly from
independent data and benchmark providers also continues to grow. We intend to continue to expand our customer base by leveraging our existing
relationships and our global sales and marketing team to promote participation in our markets, and by expanding our range of products and services.

Maintain Leadership in our Listings Businesses
There are nearly 2,200 total companies listed on the NYSE and NYSE American. We will continue to focus on enhancing our product offerings and
services to retain and attract companies of all sizes and industries to our listing venues. In 2019, demand for our listing services continued to be
strong in terms of new listings and secondary offerings. A total of 89 new issuers listed on NYSE and NYSE American in 2019. In 2019, NYSE and
NYSE American raised the most capital globally with approximately $112 billion raised in IPOs and follow-on offerings from over 300 transactions.
The NYSE listed 58 IPOs in 2019, raising total IPO proceeds of approximately $29 billion, including the largest U.S. IPO of 2019. The NYSE has
listed 24 of the 25 largest U.S. IPOs of all time. Our listed companies benefit from:
•

a high-tech/ high-touch platform that combines technology and human judgment;

•

the NYSE's proprietary hybrid trading model including access to Designated Market Makers, or DMMs, Supplemental Liquidity Providers, or
SLPs, and NYSE Floor Brokers;

•

the deepest pools of liquidity; and

•

lower volatility and tighter spreads, particularly during times of heightened volatility.

NYSE Arca listed ETFs with approximately $3.4 trillion in AUM representing 77% of all U.S. listed ETFs as of December 31, 2019. We strive to
maintain our leadership position by offering ETF issuers:
•

guidance through the complete listings process, including expert consultations around regulatory and legal items;

•

over a decade of experience in listing nearly 3,100 ETFs across a wide range of asset classes and investment strategies;

•

a focus on customer service from experienced ETF professionals;

•

the highest liquidity in ETFs of any exchange and some of the most narrow quoted bid / ask spreads; and

•

Lead Market Maker, or LMM, and incentive programs.

Further Develop Our Technology Infrastructure and Increase Distribution
We develop and maintain our own infrastructure, electronic trading platforms, clearing systems and data and analytics platforms to ensure scalability
and the delivery of technology that meets our expanding customer base’s demands for price transparency, reliability, risk management and
transaction efficiency. We intend to continue to increase ease of access and connectivity with our existing and prospective market participants. We
will continue rolling out NYSE Pillar, our new integrated trading platform and matching engine, to our equity options markets to improve performance
and reduce the complexity of operating multiple trading systems. We operate systems that support trading, clearing and data and analytics across
five data centers. We also offer connectivity solutions to global exchanges and content service
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providers through dedicated data circuits. Finally, we operate our ICE Global Network, which provides connectivity to over 150 trading venues and
data from over 750 third-party sources, including ICE-operated markets and data services.

Strengthen Competitive Position Through Select Acquisitions and Strategic Relationships
We were an early consolidator in global markets and we intend to continue to explore and pursue acquisitions and other strategic opportunities to
strengthen our competitive position globally, broaden our product offerings and services and support the growth of our company while enhancing
stockholder value as measured by return on invested capital, earnings and cash flow growth. We may enter into business combinations, make
acquisitions or enter into strategic partnerships, joint ventures or other alliances, any of which may be material. In addition to growing our business,
we may enter into these transactions for a variety of additional reasons, including leveraging our existing strengths to enter new markets or related
industries, expanding our products and services, diversifying our business, addressing underserved markets, advancing our technology and
anticipating or responding to regulatory or other potential changes in our industry or other industries. For example, in June 2019, we acquired
Simplifile to expand our ICE Mortgage Services portfolio. Simplifile offers an array of mortgage services, primarily serving as an electronic liaison
between lenders, settlement agents and county recording offices, streamlining the local recording of residential mortgage transactions.
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Our Customer Base

No single customer accounted for more than 10% of total consolidated revenues during 2019, 2018 or 2017.

Information About Our Executive Officers
Information relating to our executive officers is included under “Information About Our Executive Officers” in Part III, Item 10, “Directors, Executive
Officers and Corporate Governance” of this Annual Report.

Regulation
Our activities and the markets in which we operate are subject to regulations that impact us as well as our customers, and, in turn, meaningfully
influence our activities, the manner in which we operate and our strategy. We are primarily subject to the jurisdiction of regulatory agencies in the
U.S., U.K., EU, Canada, Singapore and Abu Dhabi. Failure to satisfy regulatory requirements can or may give rise to sanctions by the applicable
regulator. See the discussion below and Item 1(A) "-Risk Factors" in this Annual Report for additional descriptions of regulatory and legislative risks
and uncertainties.
Regulation of our Derivatives Business
Our regulated derivatives markets and clearing houses are based primarily in the U.S., U.K., EU, Canada, Singapore and Abu Dhabi.
•

Our U.S. futures exchange, ICE Futures U.S., is subject to extensive regulation by the Commodity Futures Trading Commission, or CFTC,
under the Commodity Exchange Act, or CEA. The CEA generally requires that futures trading in the U.S. be conducted on a commodity
exchange registered as a Designated Contract Market, or DCM. As a registered DCM, ICE Futures U.S. is a self-regulatory organization, or
SRO, that has implemented rules and procedures to comply with the core principles applicable to it under the CEA.
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•

In the U.K., ICE Futures Europe is a Recognized Investment Exchange, or RIE, in accordance with the Financial Services and Markets Act
2000. Like U.S. regulated derivatives markets, RIEs are SROs with surveillance and compliance responsibilities.

•

In the EU, ICE Endex is a regulated market in the Netherlands and its derivative markets are licensed under the Dutch Financial Services
Act and supervised by the Dutch National Bank, or DNB, and the Netherlands Authority for the Financial Markets, or AFM.

•

In Singapore, ICE Futures Singapore is an approved exchange and is supervised by the Monetary Authority of Singapore, or MAS.

•

In Abu Dhabi, ICE Futures Abu Dhabi is an RIE and regulated by the Financial Services Regulatory Authority, or FSRA. ICE Futures Abu
Dhabi is expected to launch following regulatory approval.

•

In Canada, ICE NGX is recognized as an exchange and clearing house by the Alberta Securities Commission and is also registered by the
CFTC as a Foreign Board of Trade and as a Derivatives Clearing Organization, or DCO.

•

ICE Clear Credit and ICE Clear U.S. are regulated by the CFTC as DCOs. DCOs are subject to extensive regulation by the CFTC under the
CEA. The Financial Stability Oversight Council, or FSOC, has designated ICE Clear Credit as a systemically important financial market
utility under Title VIII of the Dodd-Frank Wall Street Reform and Consumer Protection Act, or Dodd-Frank Act. As such, ICE Clear Credit
has access to the Federal Reserve System and holds deposits of $19.5 billion of its U.S. dollar cash in its cash accounts at the Federal
Reserve as of December 31, 2019.

•

ICE Clear Europe, which is primarily regulated in the U.K. by the Bank of England, or BOE, as a Recognized Clearing House, is also subject
to regulation by the CFTC as a DCO. Both ICE Clear Credit and ICE Clear Europe are also regulated by the SEC as clearing agencies
because they clear security-based swaps.

•

In the EU, ICE Clear Netherlands is an authorized central counterparty and is regulated by the DNB and AFM.

•

In Singapore, ICE Clear Singapore is an approved clearing house supervised by the MAS.

Regulation of our Securities Business
•

In our cash equities and options markets, NYSE, NYSE Arca, NYSE American, NYSE National and NYSE Chicago are national securities
exchanges and, as such, are SROs and subject to oversight by the SEC. Accordingly, our U.S. securities exchanges are regulated by the
SEC and, in turn, are the regulators of their members. As national securities exchanges, NYSE, NYSE Arca, NYSE American, NYSE
National and NYSE Chicago must comply with, and enforce compliance by their members with, the Securities Exchange Act of 1934, or the
Exchange Act.

•

Our U.S.-based execution-oriented fixed income markets are operated by our two SEC-registered broker-dealers, Creditex Securities
Corporation, which operates two SEC registered ATSs, ICE BondPoint and ICE Credit Trade, and TMC Bonds, which operates the TMC
Bonds ATS. Both Creditex Securities Corporation and TMC Bonds are subject to oversight by the SEC and are members of FINRA, and are
registered with the Municipal Securities Rulemaking Board, or MSRB. FINRA and MSRB are SROs that regulate broker-dealers in the U.S.
ICE Securities Execution & Clearing, LLC, a full clearing member of the National Securities Clearing Corporation, the Fixed Income Clearing
Corporation and The Depository Trust Corporation, provides correspondent clearing for Creditex Securities and is subject to oversight by
the SEC, FINRA and the MSRB.

•

Our U.K.-based execution-oriented fixed income market is operated by Creditex Brokerage, L.L.P., which is an operator of a multilateral
trading facility, or MTF, and ICE Markets Limited, which acts as the matched principal counterparty to transactions arranged on the MTF
operated by Creditex Brokerage. Both Creditex Brokerage and ICE Markets Limited are regulated by the U.K.’s Financial Conduct Authority,
or FCA. Additionally, Creditex Brokerage is authorized to provide automated trading services in Hong Kong and is subject to oversight by
the Hong Kong Securities and Futures Commission in connection with its offering of bonds in Hong Kong.

Regulation of our Data Business
We have a U.S. subsidiary that is registered with the SEC under the Investment Advisers Act of 1940, or the Investment Advisers Act, for its
evaluated pricing services. The Investment Advisers Act imposes numerous regulatory obligations on registered investment advisers, including
those relating to the management and distribution of products and services, record-keeping, compliance oversight, operational and marketing
requirements, disclosure obligations and prohibitions on fraudulent activities. Investment advisers also are subject to certain state securities laws
and regulations. ICE Data Services (Australia) Pty. Ltd. provides financial services in Australia and is licensed by the Australian Securities and
Investment Commission, or
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ASIC. ICE Data Desktop Solutions (Europe) Limited provides certain financial services throughout Europe and is regulated by the FCA. ICE Data
Indices, LLC, or ICE Data Indices, applies the International Organization of Securities Commissions Principles for Financial Benchmarks to its
indices, and as a third country (i.e. non-EU) Benchmark Administrator in Europe. ICE Data Indices has been recognized as a third country
benchmark administrator under Article 32 of the EU Benchmarks Regulation, or BMR, by the FCA. ICE Benchmark Administration Limited is
authorized and regulated by the FCA in connection with the regulated activity of administering a benchmark, and is authorized as a benchmark
administrator under the BMR. See “Regulatory Changes” below for more information.
Regulatory Changes
Domestic and foreign policy makers continue to review their legal frameworks governing financial markets, and periodically change the laws and
regulations that apply to our business and to our customers’ businesses. Our key areas of focus on these evolving efforts are:
•

Brexit timing and implications. On January 31, 2020, the U.K. officially withdrew from the EU. In connection with the U.K.'s withdrawal from
the EU, the U.K. and the EU entered into a withdrawal agreement, which, amongst other things, includes a transitional period until December 31,
2020, during which EU law will continue to apply in and to the U.K.

•

Continued access by EU market participants to U.K. CCPs and exchanges. Under the terms of the withdrawal agreement, EU law will
continue to apply in and to the U.K. for a transitional period until December 31, 2020. During such time, EU market participants will be able to
continue clearing through U.K. central counterparties, or CCPs, such as ICE Clear Europe, and accessing U.K. trading venues, such as ICE
Futures Europe. Access by EU market participants to U.K. CCPs following the end of the transitional period, will be contingent upon the terms of
any trade agreement entered into by the U.K. and EU prior to the end of the transitional period and/or U.K. CCPs being recognized by ESMA.
Separately, ICE Futures Europe and ICE Endex will continue to be able to permit access by EU and U.K. persons to transact on their platforms,
even in the absence of any trade agreement being entered into by the U.K. and EU prior to the end of the transitional period and/or any trading
venue equivalence decisions by the U.K. or ESMA. The lack of equivalence decisions for trading venues, however, may result in increased costs
for certain EU and U.K. market participants which could impact trading on ICE Futures Europe and ICE Endex. The impact to our business and
corresponding regulatory changes remain uncertain at this time. We are monitoring the impact to our business as a result of these discussions
and are pursuing avenues to facilitate continued access for EU and U.K. customers to our services in the event that the transition period ends
without any trade agreement addressing access to CCPs and trading venues being entered into.

•

The proposed revisions to the regulatory structure of non-EU clearing houses. On January 1, 2020, the European Market Infrastructure
Regulation, or EMIR 2.2, became effective, which revises the EU's current regulatory and supervisory structure for EU and non-EU clearing
houses. These revisions of the regulatory structure may have an impact on our non-EU clearing houses if they are determined to be
systemically important or likely to become systemically important to the financial stability of the EU or one or more of its Member States. It
remains uncertain what the nature and extent of the regulation's impact will be on the regulation and supervision of one or more of our non-EU
clearing houses, which will depend on ESMA’s future determination of whether a non-EU clearing house is systemically important to the EU or
its Member States and the extent to which ESMA will rely on such clearing house’s domestic regulator.

•

Requirement that European exchanges and CCPs offer non-discriminatory access. The non-discriminatory access provisions of the
Markets in Financial Instruments Directive II, or MiFID II, would require our European exchanges and CCPs to offer access to third parties on
commercially reasonable terms. In addition, MiFID II could require our European exchanges and CCPs to allow participants to trade and/or clear
at other venues, which may encourage competing venues to offer lookalikes of our products. In June 2016, the EU approved a 12-month
postponement of implementation and compliance with this provision of MiFID II to January 3, 2018. On January 3, 2018, ICE Futures Europe
and ICE Clear Europe received a deferral from the FCA and the BOE, respectively, which delays the non-discriminatory access provision of
MiFID II until July 3, 2020. In addition, on February 28, 2018, the AFM granted ICE Endex and ICE Clear Netherlands a deferral which delays
the non-discriminatory access provisions for those entities until July 3, 2020.

•

Basel III capital charges. The implementation of capital charges in Basel III could have a negative impact on certain of our clearing members,
in particular, the Supplemental Leverage Ratio applicable to certain financial institutions may impose capital requirements on certain of our
clearing house members and their customers that may raise the costs and thus discourage financial institutions from client clearing. In June
2019, the Basel Committee on Banking Supervision revised its treatment of the leverage ratio capital requirement for derivatives that a bank
centrally clears on behalf of its clients. The revised treatment will permit both cash and non-cash forms of initial margin and variation margin
received from a client to offset the replacement cost and potential future exposure for client cleared derivatives only. The revision will apply to
the version of the leverage ratio standard that will serve as the Pillar 1 minimum capital requirement as of January 1, 2022. In November 2019,
the Federal Reserve Board, the Federal Deposit Insurance Corporation, or FDIC, and the Office of the Comptroller of the Currency finalized rule
changes to the derivative exposure calculations and
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leverage ratio requirements. The final rule also revised the treatment of the leverage ratio capital requirement for derivatives that a bank
centrally clears on behalf of its clients to permit both cash and non-cash forms of initial margin and variation margin received from a client to
offset the replacement cost and potential future exposure for client cleared derivatives only. The compliance date for the revised regulation is
January 1, 2022, however early adoption is permitted beginning April 1, 2020.
•

Capital requirements for investment firms acting as market makers. EU policy makers are developing a framework for prudential
requirements for European investment firms. The proposed rules risk imposing disproportionate capital requirements on European investment
firms acting as market makers. European investment firms may be discouraged from acting as market makers on certain markets operated by
ICE Futures Europe and ICE Endex due to the increased capital requirements.

•

Position limits. The adoption and implementation of position limit rules in the U.S. and the EU could have an impact on our commodities
business if comparable trading venues in foreign jurisdictions are not subject to equivalent rules. Position limits became effective in the EU
beginning January 2018 under MiFID II. The FCA has published certain position limits for commodity contracts. In certain cases, the position
limits are either lower or higher than the corresponding limits on U.S. equivalent contracts. In November 2019, ESMA issued a consultation
paper on position limits seeking market views on proposed changes to the position limits and position management regime. Conversely, in
January 2020, the CFTC proposed a rule which replaces the CFTC's prior Dodd-Frank position limit efforts. There is potential for further
divergence between MiFID II and U.S. position limit rules if the U.S. makes changes to the financial regulations and the EU either does not make
changes to MiFID II or makes changes inconsistent with U.S. regulations.

•

A proposed European financial transaction tax. A number of EU Member States have considered such a tax, but many details remain to be
discussed and agreed, including how to assess the tax at a Member State level. Implementation of a financial transaction tax could result in a
reduction in volumes and liquidity, which would have a negative impact on our European operations.

•

The EU Benchmarks Regulation, or BMR. In June 2016, the BMR entered into force and the majority of provisions applied from January 2018.
Under the BMR, benchmarks provided by a third-country (i.e. non-EU) benchmark administrator may be used by EU-supervised entities
provided that the European Commission, or EC, has adopted an equivalence decision or the administrator has been recognized or endorsed
and the benchmarks are listed on the register established by ESMA. The BMR provides for a transition period which was extended by the EU
authorities to January 1, 2022 for providers of critical benchmarks and third-country benchmark providers. In May 2019, ICE Data Indices
received recognition from the FCA, and as such, benchmarks provided by ICE Data Indices and included in the ESMA register may continue to
be used by supervised entities in the EU. In October 2019, the EC published a consultation reviewing the BMR and included a proposal to
provide competent authorities with broader powers to require a benchmark administrator to change the methodology of a critical benchmark.
Increasing the powers of a competent authority to change the underlying market or benchmark could result in increased risks to the
administrator of a critical benchmark and the operator of a derivatives market referencing the benchmark. We are monitoring the impacts to our
business as a result of the consultation and any resulting legislative changes.

•

Market Data Requirements. Our U.K. and EU derivatives exchanges could be impacted by changes to requirements related to the
dissemination of market data. In its December 2019 report to the EC, ESMA recommended, among other things, against outright regulation of
market data prices, however ESMA suggested that users could gain transparency into how market data prices are set with the help of new
supervisory guidance and targeted changes to the MiFID II/Markets in Financial Instruments Regulation, or MiFIR, text. The EC is considering
ESMA’s report and is expected to issue its own report on these issues in mid-2020.
In addition, in October 2019, the SEC proposed a change to Rule 608 that would eliminate the provision allowing market data fee changes
proposed by NMS Plans to become immediately effective. Further, in January 2020, the SEC requested comment on a proposed order directing
the exchanges and FINRA to submit a plan to create a new, single NMS Plan to replace the three existing NMS Plans that govern the
dissemination of real-time, consolidated equity market data for NMS stocks. If implemented, these changes could impact NYSE’s revenues from
the consolidated “SIP” feeds.

•

The SEC Transaction Fee Pilot. In December 2018, the SEC adopted a Transaction Fee Pilot. The final rule established a pilot program, for at
least one-year and up to two-years, that will limit the fees charged and rebates paid by our five national securities exchanges in certain
securities to be designated by the SEC. On March 28, 2019, the SEC partially stayed the Transaction Fee Pilot, pending resolution of our and
two other national securities exchanges’ petitions for review of the Transaction Fee Pilot by the U.S. Court of Appeals for the District of Columbia
Circuit. The only requirement that the SEC did not stay was the requirement that the exchanges collect data during a pre-pilot period, which
began on July 1, 2019 and terminated on December 31, 2019.

See the discussion below and Item 1(A) “- Risk Factors” in this Annual Report for additional description of regulatory and legislative risks and
uncertainties.
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Corporate Citizenship
We strive to create long-term value for our stockholders and meet sustainability goals for all of our stakeholders. That includes maintaining high
ethical and business standards, giving back in the communities where we live and work and using our unique resources to bring together a network
of the world's leading companies to learn from each other and exchange ideas on a broad range of issues, including those related to environmental,
social and governance matters.
Much of our approach is driven by the core values that make up our culture. In late 2018, we surveyed our employees to further assess how we, as
a company, are living up to our core values, and have taken actions based on the results of the survey to further our embodiment of our core values.
For additional information, please refer to the Corporate Citizenship section of our website at www.theice.com/esg.

Available Information
Our principal executive offices are located at 5660 New Northside Drive, 3rd Floor, Atlanta, Georgia 30328. Our main telephone number is 1-770857-4700, and our website is www.theice.com.
We are required to file reports and other information with the SEC. A copy of this Annual Report on Form 10-K, as well as any future Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and any amendments to such reports are available free of charge, on our website as soon as
reasonably practicable after we file such reports with, or furnish such reports to, the SEC. A copy of these filings is also available at the SEC’s
website (www.sec.gov). The reference to our website address and to the SEC’s website address do not constitute incorporation by reference of the
information contained on the website and should not be considered part of this report. From time to time, we may use our website and/or social
media, including Twitter, as distribution channels of material information. The website to access our Twitter account is
https://twitter.com/ICE_Markets.
In addition, we have posted on our website the charters for our (i) Audit Committee, (ii) Compensation Committee, (iii) Nominating and Corporate
Governance Committee and (iv) Risk Committee, as well as our Global Code of Business Conduct, which includes information regarding our
whistleblower hotline information, Board of Directors Governance Principles and Board Communication Policy. We will provide a copy of these
documents without charge to stockholders upon request.

ITEM 1(A). RISK FACTORS
The risks and uncertainties described below are those that we currently believe could materially adversely affect us. Other risks and uncertainties
that we do not presently consider to be material or of which we are not presently aware may become important factors that affect us in the future. If
any of the risks discussed below actually occur, our business, financial condition, operating results or cash flows could be materially adversely
affected. Accordingly, you should carefully consider the following risk factors, as well as other information contained in or incorporated by reference
in this Annual Report.
Global economic, political and financial market events or conditions may negatively impact our business.
Adverse macroeconomic conditions, including recessions, inflation, high unemployment, government shutdowns, currency fluctuations, interest rate
changes, geopolitical events, climate change, international trade disputes, including the imposition of tariffs or other protectionist measures, actual or
anticipated large-scale defaults or failures or slowdown of global trade could decrease consumer and corporate confidence and reduce consumer,
government and corporate spending, and in turn impact our business. If our customers reduce spending, workforce, trading activity or demand for
financial data as a result of challenges in the prevailing economic markets, our revenues could decline.
A substantial portion of our revenues are derived from market data fees and fees for transactions executed and cleared in our markets. Our market
data-based revenues are largely subscription-based, or recurring, and are generated from a range of global financial and commodity markets,
including pricing and reference data, exchange data, analytics, feeds, index services, desktops and connectivity solutions. For our transaction-based
revenues, we derive a significant percentage from trading in global energy and agricultural-related futures and options contracts, as well as equity
transactions and global interest rate contracts. The market data subscriptions and trading volumes in our markets could decline substantially if our
market participants reduce their level of spending or trading activity for any reason, including:
21

•

adverse market conditions that curtail the addition of new customers or cause a decrease in purchases by our existing customers for our
subscription-based products and services;

•

weakness in the macroeconomic environment that causes our customers to delay or cancel existing orders or subscriptions;

•

cost-cutting pressures across the industry or decrease in demand for our subscription-based products and services that lead to a reduction in
price;

•

consolidation in our markets or the markets of our customers that results in a reduction in the number of market participants;

•

a reduction in trading demand by customers or a decision to curtail or cease hedging or speculative trading;

•

regulatory or legislative changes impacting our customers and financial markets;

•

the impact of climate change;

•

a prolonged decrease in volatility in the financial markets;

•

heightened capital requirements or mandated reductions in leverage resulting from new regulations;

•

defaults by clearing or exchange members or the inability of participants to pay out contractual obligations;

•

changes to our contract specifications that are not viewed favorably by our market participants; or

•

reduced access to, or availability of, capital required to fund trading activities.

A reduction in our overall trading volume could render our markets less attractive to market participants as a source of liquidity, which could result in
further loss of trading volume and associated transaction-based revenues. A reduction in trading volumes could also result in a corresponding
decrease in the demand for our market data, which would further reduce our overall revenue.
Further, NYSE’s revenue increases when more companies are seeking access to public markets, and on the NYSE specifically. A stagnation or a
decline in the IPO market, or issuers choosing to list on venues other than the NYSE, could have an adverse effect on our revenues.
The uncertainty surrounding the terms of the U.K.'s exit from the EU, commonly referred to as Brexit, could adversely impact our
business, results of operations and financial condition.
In 2016, a majority of voters in the U.K. approved an exit from the EU, commonly referred to as Brexit. Brexit has created political and economic
uncertainty and instability in the global markets (including currency and credit markets), particularly in the U.K. and EU. In addition, political and
economic uncertainty surrounding the terms of Brexit has in the past led to, and the outcome of Brexit could lead to, certain macroeconomic
conditions that adversely affect our business. Adverse macroeconomic consequences such as deterioration in economic conditions, volatility in
currency exchange rates, legal uncertainty, potentially divergent national laws and regulations as the U.K. determines which EU laws to replace or
replicate and/or prohibitive laws and regulations may adversely affect both demand for our products and services and our ability to deliver our
products and services into the EU. The long term effects of Brexit will depend, in part, on any agreements the U.K. makes or does not make to retain
access to EU markets following a transitional period.
Following the formation of a majority Conservative government in December 2019, the U.K. withdrew from the EU on January 31, 2020. The future
relationship between the U.K. and the EU remains uncertain as the U.K. and the EU work through the transition period that provides time for them to
negotiate the details of their future relationship. The transition period is currently expected to end on December 31, 2020, and, if no agreement is
reached, the default scenario would be a “no-deal” Brexit. In the event of a no-deal Brexit, the U.K. will leave the EU with no agreements in place
beyond any temporary arrangements that have or may be put in place by the EU or individual EU Member States, and the U.K. as part of no-deal
contingency efforts and those conferred by mutual membership of the World Trade Organization. Given the lack of comparable precedent, it is
unclear what financial, trade and legal implications the U.K. leaving the EU with no agreements in place would have and how such withdrawal would
affect us. A large portion of our operations are conducted in the U.K. As a result, a no-deal Brexit could restrict access to our services by persons
located in the EU or make access more expensive, which could adversely affect our operations and profitability.
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Our businesses and those of many of our clients have been and continue to be subject to increased legislation and regulatory scrutiny,
and we face the risk of changes to our regulatory environment and business in the future.
We are and will continue to be subject to extensive regulation in many jurisdictions around the world, and in particular in the U.S. and the U.K. We
face the risk of significant actions by regulatory and taxing authorities in all jurisdictions in which we conduct our businesses and hold investments,
which may affect our business, the activity of our market participants, and our results. Among other things, as a result of regulators and tax
authorities enforcing existing laws and regulations, we could be censured, fined, prohibited from pursuing certain acquisitions or engaging in some of
our business activities, subjected to limitations or conditions on our business activities, including fair, reasonable and nondiscriminatory pricing
restrictions, also known as FRAND, or subjected to new or substantially higher taxes or other governmental charges in connection with the conduct
of our business or with respect to our employees, including settlement payments, interest payments and penalty payments. In many cases, our
activities may be subject to overlapping and divergent regulation in different jurisdictions.
There is also the risk that new laws or regulations or changes in enforcement practices applicable to our businesses or those of our clients could be
imposed. This could adversely affect our ability to compete effectively with other institutions that are not affected in the same way or impact our
clients’ overall trading volume through our exchanges and demand for our market data and other services. The U.S. government, in particular, has
indicated a goal of reforming many aspects of existing financial services regulations. Some areas identified as subject to potential change,
amendment or repeal include the Dodd-Frank Act and the authorities of the Federal Reserve and FSOC, however, it is unknown at this time the
effect that such passage, adoption or modification will have, positively or negatively, on our industry or on us.
There is also increasing public concern regarding data privacy and data protection and many jurisdictions have passed laws in this area, such as the
European Union General Data Protection Regulation, and the California Consumer Privacy Act, and other jurisdictions are considering imposing
additional restrictions. The laws and regulations related to privacy and data protection are increasing in complexity and number, change frequently
and increasingly conflict among the various countries in which we operate, which has resulted in greater compliance risk and cost for us. Regulation
of privacy and data protection often times require monitoring of, and changes to, our data practices in regard to the collection, use, disclosure,
storage, transfer and/or security of personal and sensitive information.
These developments could impact our profitability in the affected jurisdictions, or even make it uneconomical for us to continue to conduct all or
certain of our businesses in such jurisdictions, or could cause us to incur significant costs associated with changing our business practices,
restructuring our businesses or moving all or certain of our businesses and our employees to other jurisdictions, including liquidating assets or
raising capital in a manner that adversely increases our funding costs or otherwise adversely affects our stockholders and creditors. For example,
the adoption and implementation of position limit rules in the U.S. and the EU could have an impact on our commodities business if comparable
trading venues in foreign jurisdictions are not subject to equivalent rules. Position limits became effective in the EU beginning January 2018, and in
certain cases the position limits are either lower or higher than the limits in U.S. equivalent contracts. These divergent regulations may cause us to
move products from one jurisdiction to another as a result of business risks and competitive challenges, could significantly increase the regulatory
compliance costs for our customers and could significantly impact trading activity, which could have a negative impact on our business.
U.S. and EU legal and regulatory developments in response to the global financial crisis, in particular the Dodd-Frank Act, EMIR, EMIR 2.2, MiFID II
and the BMR, have significantly altered and propose to further alter the regulatory framework within which we operate and may adversely affect our
competitive position and profitability. The enacted and proposed legal and regulatory changes most likely to affect our businesses are: position limit
rules in the U.S. and the EU, non-discriminatory access provisions of MiFID II, interoperability and margin rules in EMIR, enhanced regulatory capital
liquidity and leverage rules in Basel III and Capital Requirements Directive IV, access rules under the BMR, the non-harmonization of margin
requirements, implementation of a financial transaction tax, access to our benchmarks and maintaining our exchanges’ abilities to operate as SROs
with related immunity for the discharge of their regulatory functions. As the operator of global businesses, the lack of harmonization in international
financial reform efforts could impact our business as our clearing houses and exchanges are subject to regulation in multiple jurisdictions.
The Dodd-Frank Act established enhanced regulatory requirements for non-bank financial institutions designated as “systemically important” by the
FSOC. ICE Clear Credit has been designated as a systemically important financial market utility by the FSOC and, as a result, is subject to
additional oversight by the CFTC. Compliance with these requirements has resulted in, and will continue to result in, additional operating costs.
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In 2016, the SEC approved a plan to establish a market-wide consolidated audit trail, or CAT, to improve regulators’ ability to monitor trading activity.
In 2018, the first phase of implementation went live and required SRO participants to begin reporting to the CAT. Due to delays in implementation
and failure to implement required functionality, there is an increased risk to SROs (which include us) of regulatory action by the SEC. In addition to
increased risk in connection with our regulatory obligations, implementation of the CAT could result in significant additional expenditures, which may
not be reimbursed. Funding of the implementation and operation of the CAT is ultimately expected to be provided by both the SROs and brokerdealers. To date, however, funding has been provided solely by the SROs, partly in exchange for promissory notes, which increases the risk that
SROs, including us, will not be reimbursed for costs expended to date. Due to delays and failures in implementation and functionality by the original
plan processor, as well as recently published proposals by the SEC for an amended timeline and implementation structure, we recorded promissory
note impairment charges of $16 million in 2019. We believe the risk that SROs are not reimbursed has increased, resulting in this impairment. Until
the SEC approves a funding model that shares the cost of the CAT between the SROs and broker-dealers, the SROs may continue to incur
additional costs, which may become significant and may not be reimbursed. As of December 31, 2019, we have accrued approximately $7 million as
a receivable in connection with our portion of expenses related to the CAT implementation.
We are subject to tax laws, regulations, rulings and audits in multiple U.S. and non-U.S. jurisdictions that could have a significant impact on our
business and lead to additional expenditures for us or our customers. For example, there have been discussions in various jurisdictions around
financial transaction or digital service tax frameworks. Implementation of any new or amended taxes or regulations could impact our global
operations or trading volumes.
Other enacted and proposed legal and regulatory changes not discussed above may also adversely affect our competitive position and profitability.
See Item 1 “- Business - Regulation” above for additional information regarding the current and proposed laws and regulations that impact our
business, including risks to our business associated with these laws and regulations.
Our compliance and risk management methods, as well as our fulfillment of our regulatory obligations, might not be effective, which
could lead to enforcement actions by our regulators.
Our ability to comply with existing rules, regulations and laws and changing rules, regulations and laws largely depends on our establishment and
maintenance of compliance, audit and reporting systems that can quickly adapt and respond, as well as our ability to attract and retain qualified
compliance and other risk management personnel. Regulators periodically review our ability to self-regulate and our compliance with a variety of
laws and regulations including self-regulatory standards. In particular, certain of our businesses associated with the NYSE Group are subject to
public notice procedures prior to making changes in operations, policies and procedures. If we fail to comply with any of these obligations, regulators
could take a variety of actions that could impair our ability to conduct our business.
Our acquisitions expose us to new regulatory requirements. For example, as a result of our acquisition of Interactive Data, we operate an SECregistered investment adviser. Investment advisers are subject to significant regulatory obligations under the Investment Advisers Act. Prior to this
acquisition, none of our businesses were registered under the Investment Advisers Act. Compliance with the Investment Advisers Act and other
regulatory requirements gives rise to costs and expenses that may be material. In addition, our acquisition of the BondPoint ATS in January 2018
and our acquisition of TMC Bonds in July 2018 exposes us to increased exposure to regulatory scrutiny from the SEC, FINRA and MSRB.
Our regulators have broad enforcement powers to censure, fine, issue cease-and-desist orders, embargo future business activity or prohibit us from
engaging in some of our businesses. We have settled certain regulatory actions in the past, including NYSE's settlement with the SEC in March
2018 in which we agreed to pay a $14 million civil monetary penalty. We continue to face the risk of significant intervention by regulatory authorities,
including extensive examination and surveillance activity of our business. Any such matters may result in material adverse consequences to our
financial condition, operating results or ability to conduct our business, including adverse judgments, settlements, fines, penalties, injunctions,
restrictions on our business activities or other relief. Our involvement in any such matters, even if the matters are ultimately determined in our favor,
could also cause significant harm to our reputation and divert management attention from the operation of our business. Further, any settlement,
consent order or adverse judgment in connection with any formal or informal proceeding or investigation by government or regulatory agencies may
result in additional litigation, investigations or proceedings as other litigants and government or regulatory agencies begin independent reviews of the
same businesses or activities. Finally, the implementation of new legislation or regulations, or changes in or unfavorable interpretations of existing
regulations by courts or regulatory bodies, could require us to incur significant compliance costs and impede our ability to remain competitive and
grow our business.
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Our business is subject to the impact of financial markets volatility, including the prices and interest rates underlying our derivative
products, due to conditions that are beyond our control.
Trading volume in our markets and products is largely driven by the degree of volatility - the magnitude and frequency of fluctuations - in prices and
levels of the underlying commodities, securities, indices, financial benchmarks or other instruments. Volatility increases the need to hedge price risk
and creates opportunities for investment and speculative or arbitrage trading. Were there to be a sustained period of stability in the prices or levels of
the underlying commodities, securities, indices, benchmarks or other instruments of our products, we could experience lower trading volumes,
slower growth or declines in revenues.
Factors that are particularly likely to affect price and interest rate levels and volatility, and thus trading volumes, include:
•

global economic, political and market conditions;

•

concerns over inflation, deflation, legislative and regulatory changes, government fiscal and monetary policy - including actions by the Federal
Reserve and other foreign monetary units governing bodies, and investor and consumer confidence levels;

•

weather conditions including hurricanes and other significant events, natural and unnatural disasters like large oil spills that impact the
production of commodities and, in the case of energy commodities, production, refining and distribution facilities for oil and natural gas;

•

war, acts of terrorism and any unforeseen market closures or disruptions in trading;

•

political developments impacting international trade, including continued uncertainty surrounding Brexit, trade disputes and increased tariffs,
particularly between the U.S. and China, and imposition of protectionist measures;

•

real and perceived changes in the supply and demand of commodities underlying our products, particularly energy and agricultural products,
including changes as a result of technological improvements or the development of alternative energy sources; and

•

credit quality of market participants, the availability of capital and the levels of assets under management.

Any one or more of these factors, which are beyond our control, may reduce trading activity, which could make our markets less attractive as a
source of liquidity, and in turn could further discourage existing and potential market participants and thus accelerate a decline in the level of trading
activity and potentially related services such as data or clearing. Further, lower market volatility could also result in more exchanges competing for
trading volumes to maintain their growth. If any of these unfavorable conditions were to persist over a lengthy period of time and trading volumes
were to decline substantially and for a long enough period, the critical mass of transaction volume necessary to support viable markets could be
jeopardized. Because our cost structure is largely fixed, if demand for our current products and services decline for any reason, we may not be able
to adjust our cost structure to counteract the associated decline in revenues, which would cause our net income to decline.
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Systems failures in the derivatives and securities trading industry could negatively impact us.
High-profile system failures in the derivatives and securities trading industry have in the past, and could in the future, negatively impact our business
and result in a loss of confidence in our technology and our markets, regulatory investigations, fines and penalties and business activity slowdown or
interruptions. Further, regulators have imposed requirements for trading platforms that have been costly for us to implement and could result in a
decrease in demand for some of our services. In particular, the SEC’s Regulation Systems Compliance and Integrity, or Regulation SCI, and the
CFTC’s system safeguards regulations subject portions of our securities and derivatives trading platforms and other technological systems related to
our clearing houses, trade repositories and the U.S. SEF to more extensive regulation and oversight. Ensuring our compliance with the requirements
of Regulation SCI and the CFTC’s system safeguards regulations requires significant implementation costs as well as increased ongoing
administrative expenses and burdens. In addition, any expansion of the ICE systems that are determined to be in scope for Regulation SCI could
result in significant additional expenditures.
Our systems and those of our third-party service providers may be vulnerable to cyber-attacks, hacking and other cybersecurity risks,
especially in light of our role in the global financial marketplace, which could result in wrongful manipulation, disclosure, destruction, or
use of our information or that of a third party, or which could make our participants unable or reluctant to use our electronic platforms.
The secure transmission of confidential information and the ability to reliably transact on our electronic platforms and provide financial data services
are critical elements of our operations. Some of our products and services involve the storage and transmission of proprietary information and
sensitive or confidential client and other data, including client portfolio information. If anyone gains improper access to our electronic platforms,
networks or databases, they may be able to steal, publish, delete or modify our confidential information or that of a third party. Breaches of our
cybersecurity measures or the accidental loss, inadvertent disclosure or unapproved dissemination of proprietary information or sensitive or
confidential data about us, our clients or our customers, including the potential loss or disclosure of such information or data could expose us, our
customers or the individuals affected to a risk of loss or misuse of this information, result in litigation, regulatory action and potential liability for us,
damage our brand and reputation or otherwise harm our business. Our networks and those of our participants, third-party service providers and
external market infrastructures may be vulnerable to compromise, unauthorized access, security technology failure, computer viruses, social
engineering, denial of service attacks, terrorism, ransomware attacks, firewall or encryption failures or other security problems resulting in loss of
data integrity, information disclosure, unavailability or fraud. The financial services industry has been targeted for purposes of political protest,
activism and financial gain and our role in the global marketplace places us at greater risk than other public companies for cyber-attack and other
information security threats. Further, former employees of companies in the financial sector have misappropriated trade secrets or stolen source
code in the past, and we could be a target for such illegal acts in the future. There also may be system or network disruptions if new or upgraded
systems are defective or not tested and installed properly.
Although we have not been subject to cyber-attacks or other cyber incidents that have had a material impact on our operations or financial condition,
we have from time to time experienced cybersecurity events including distributed denial of service attacks, malware infections, phishing, web attacks
and other information technology incidents that are typical for a financial services company of our size. For example, we experienced a coordinated
set of sophisticated Distributed Denial of Service, or DDoS, attacks in 2019 that activated our detection and response measures, which mitigated the
impact. In response to these threats, we also engaged our threat intelligence and risk assessment functions to perform root-cause analysis and
continue to refine controls. While we operate an Information Security program that is designed to prevent, detect, track and mitigate cyber incidents
and that has detected and mitigated such incidents in the past, we cannot assure you that these measures will be sufficient to protect our business
against future attacks, losses or reduced trading volume in our markets. Any such attacks could result in reputational damage, cause system failures
or delays that could cause us to lose customers, cause us to experience lower current and future trading volumes or incur significant liabilities or
have a negative impact on our competitive position. In addition, given the increasing complexity and sophistication of the techniques used to obtain
unauthorized access or disable or degrade systems, a cyber-attack could occur and persist for an extended period of time before being detected,
and we may not anticipate these acts or respond adequately or timely. The extent of a particular cyber incident and the steps that we may need to
take to investigate the incident may not be immediately clear, and it may take a significant amount of time before such investigation can be
completed and full and reliable information about the incident is known. While such an investigation is ongoing, we may not necessarily know the
extent of the harm or how best to remediate it, which may compound damages before the incident is discovered or remediated. Additionally, as
threats continue to evolve and increase, and as the regulatory environment related to information security, data collection and use, and privacy
becomes increasingly rigorous, we may be required
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to devote significant additional resources to modify and enhance our security controls and to identify and remediate any security vulnerabilities,
which could adversely impact our net income.
Further, cybersecurity threats to, and incidents involving, vendors and other third-parties who support our activities - particularly those with lesssophisticated defenses - could impact us. During 2019, we became aware of three separate vendors who were materially impacted by significant
ransomware attacks. Although we were able to shift reliance away from each of these vendors quickly, these incidents demonstrate the potential for
cybersecurity incidents of third parties to have a material impact despite the efforts we make to minimize concentration risk and ensure the cyber
resiliency of our vendors.
Owning clearing houses exposes us to risks, including risks related to defaults by clearing members, risks related to investing margin
and guaranty funds and the cost of operating the clearing houses.
There are risks inherent in operating clearing houses, including exposure to the market and counterparty risk of clearing members, market liquidity
risks, defaults by clearing members and risks associated with custody and investing margin or guaranty fund assets provided by clearing members
to our clearing houses, which could subject our business to substantial losses. For example, clearing members have transferred an aggregate
amount of cash in ICE Clear Europe relating to margin and guaranty funds of $32.5 billion as of December 31, 2019 and a total of $65.0 billion for all
of our clearing houses as of December 31, 2019. The ICE Clearing Houses may use third-party investment advisors for investment of cash assets,
subject to the guidelines provided by each clearing house, and may add or change the investment managers from time to time. To the extent
available, ICE Clear Credit holds the U.S. dollar cash and U.S. Treasuries that clearing members transfer to satisfy their original margin and
guaranty fund requirements at its account at the Federal Reserve. With respect to other clearing member cash posted, ICE Clear Credit currently
self-manages and uses external investment managers to invest such cash margin and guaranty fund deposits.
We have an obligation to return margin payments and guaranty fund contributions to clearing members to the extent that the relevant member’s risk
based on its open contracts to the clearing house is reduced. If a number of clearing members substantially reduce their open interest or default, the
concentration of risks within our clearing houses will be spread among a smaller pool of clearing members, which would make it more difficult to
absorb and manage risk in the event of a further clearing member’s default.
Although our clearing houses have policies and procedures to help ensure that clearing members can satisfy their obligations, such policies and
procedures may not succeed in preventing losses after a member's or counterparty’s default. In addition, although we believe that we have carefully
analyzed the process for setting margins and our financial safeguards, it is a complex process and there is no guarantee that our procedures will
adequately protect us from the risks of clearing these products. We cannot assure you that these measures and safeguards will be sufficient to
protect us from a default or that we will not be materially and adversely affected in the event of a significant default. We have contributed our own
capital to the front of the guaranty fund of the clearing houses that could be used in the event of a default. Furthermore, in September 2019, we
added a layer of insurance to our clearing member default protection. The default insurance layer resides after and in addition to the ICE Clear
Credit, ICE Clear Europe, and ICE Clear U.S. Skin In The Game contributions and before the guaranty fund contributions of the non-defaulting
clearing members. The default insurance has a three-year term, subject to renewal. Notwithstanding these actions, the default of any one of the
clearing members could subject our business to substantial losses and cause our customers to lose confidence in the guaranty of our clearing
houses.
A decline in the value of securities held as margin or guaranty fund contributions by our clearing houses or default by a sovereign
government issuer could pose additional risks of default by clearing members.
Our clearing houses hold a substantial amount of assets as margin or guaranty fund contributions, which comprise U.S. and other sovereign
treasury securities. As of December 31, 2019, our clearing houses held $58.2 billion of non-cash margin or guaranty fund contributions in U.S. and
other sovereign treasury securities: $44.5 billion of this amount was comprised of U.S. Treasury securities, $2.4 billion of French Treasury securities,
$1.6 billion of German Treasury securities, $1.4 billion of U.K. Treasury securities and $8.3 billion of other European, Japanese and Tri-Party
Treasury securities. Sovereign treasury securities have historically been viewed as one of the safest and most liquid securities for clearing houses to
hold due to the perceived credit worthiness of major governments. However, the markets for such securities have experienced significant volatility
during the past decade due to on-going financial challenges in some of the major European countries and the U.S. government’s negotiations
regarding taxation, spending cuts and raising the debt ceiling, which is the maximum amount of debt that the U.S. government can legally incur. In
addition, if there is a collapse in a specific currency relied upon by our clearing houses, our clearing houses would face significant expenses in
changing
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their systems and such an event could cause a credit contraction and major swings in asset prices and exchange rates. To mitigate this risk, our
clearing houses currently apply a discount or “haircut” to the market values for all sovereign securities held as margin or guaranty fund contributions;
however, market conditions could change more quickly than we adjust the amount of the haircuts and the haircuts could be insufficient in the event
of a sudden market event.
If the value of these securities declines significantly, our clearing houses will need to collect additional margin or guaranty fund contributions from
their clearing members, which may be difficult for the members to supply in a time of financial stress affected by an actual or threatened default by a
sovereign government. If a clearing member cannot supply the additional margin or guaranty fund contributions, which may include cash in a
currency acceptable to the clearing house, the clearing house would deem the clearing member in default. If any clearing members default as a
result of the reduction in the value of margin or guaranty fund contributions, our clearing houses and trading business could suffer substantial losses
as a result of the loss of any capital that has been contributed to the clearing house’s guaranty funds and a loss of confidence by clearing members
in the clearing house, resulting in a reduction in volumes of future cleared transactions.
Further, our clearing houses invest large sums through reverse repo transactions in connection with their clearing operations and hold sovereign
securities as security in connection with such investment transactions. In the event that a reverse repo counterparty defaults, the value of the
sovereign securities we hold as collateral might not be sufficient to cover our losses. Our clearing houses may also make demand deposits with
banks that are secured only to the value of FDIC insurance or other national deposit guarantee schemes, which is small, and therefore, the deposits
may in significant part be lost in the event one of these banks becomes insolvent.
Owning and operating equity and options exchanges exposes us to additional risks, including the regulatory responsibilities to which
these businesses are subject.
Owning and operating equity and options exchanges for which the revenues are primarily derived from trading activity, market data and listing fees,
exposes us to additional risks. Adverse economic conditions and regulatory changes similar to those discussed above, including changes to the
number of exchanges that are permitted to conduct closing auctions, could result in decreased trading volume on our exchanges, discourage market
participants from listing on our equity and options exchanges or cause them to forgo new offerings. Any of these could reduce our revenues,
including market data revenue.
Our exchanges are operated as for-profit businesses but have certain regulatory responsibilities that must be fulfilled. Specifically, our exchanges
are responsible for enforcing listed company compliance with applicable listing standards, overseeing regulatory policy determinations, rule
interpretation and regulation-related rule development and conducting trading reviews. Any failure by one of our exchanges with self-regulatory
responsibility to comply with, and enforce compliance by their members with, exchange rules and securities laws could significantly harm our
reputation, prompt regulatory scrutiny, result in the payment of fines or penalties and adversely affect our business, financial condition and operating
results.
We must allocate significant resources to fulfill our self-regulatory responsibilities. The for-profit exchanges’ goal of maximizing stockholder value
might contradict the exchanges’ self-regulatory responsibilities. In addition, the listing of our common stock on the NYSE could potentially create a
conflict between the exchange’s regulatory responsibilities to vigorously oversee the listing and trading of securities, on the one hand, and our
commercial and economic interest, on the other hand. While we have structural protections to minimize these potential conflicts, we cannot be sure
that such measures will be successful.
Further, changes in the rules and operations of our securities markets must be reviewed and approved by the SEC. Approval of such changes by the
SEC cannot be guaranteed, and the SEC could delay either the approval process or the initiation of the public comment process. Any denial or delay
in approving changes could have an adverse effect on our business, financial condition and operating results.
We face intense competition.
We face intense competition in all aspects of our business and our competitors, both domestic and international, are numerous. We currently
compete with:
•

regulated, diversified futures exchanges globally that offer trading in a variety of asset classes similar to those offered by us, such as energy,
agriculture, equity and equity index, credit, and interest rate derivatives markets and foreign exchange;
28

•

exchanges offering listing and trading of cash equities, ETFs, closed-end funds and other structured products similar to those offered by us;

•

market data and information vendors;

•

providers of digital solutions, including providers of mortgage services;

•

interdealer brokers active in the global credit derivatives markets;

•

existing and newly formed electronic trading platforms, service providers and other exchanges;

•

other clearing houses; and

•

consortiums of our customers, members or market participants that may work together to achieve more favorable terms or pool their trading
activity to establish new exchanges, trading platforms or clearing facilities.

Trends towards the globalization of capital markets have resulted in greater mobility of capital, greater international participation in markets and
increased competition among markets in different geographical areas. Competition in the market for derivatives trading and clearing and in the
market for cash equity listings, trading and execution have intensified as a result of consolidation, as the markets become more global in connection
with the increase in electronic trading platforms and the desire by existing exchanges to diversify their product offerings. Finally, many of our
competitors are our largest customers or are owned by our customers and may prioritize their internalization and ATS businesses ahead of their
exchange-based market making business. Some of our competitors may have greater capital and resources, offer a wide range of products and
services or operate under less stringent regulatory regimes than we do.
We also face pricing competition in many areas of our business. A decline in our fees due to competitive pressure, the inability to successfully
launch new products or the loss of customers due to competition could lower our revenues, which would adversely affect our profitability. For
example, ICE Data Services’ business has benefited from a high renewal rate in its subscription-based business, but we cannot assure you that this
will continue. We also cannot assure you that we will be able to continue to expand our product offerings, modify the pricing for our products or retain
our current customers or attract new customers. If we are not able to compete successfully, our business could be materially impacted, including our
ability to remain as an operating entity.
We may have difficulty executing our growth strategy and maintaining our growth effectively.
We have achieved a tremendous amount of growth since becoming a public company in 2005. Our growth is highly dependent on customer demand
for our core products and services, favorable economic conditions and our ability to invest in our personnel, facilities, infrastructure and financial and
management systems and controls. Adverse economic conditions could reduce customer demand for our products and services, which may place a
significant strain on our management and resources and could force us to defer existing or future planned opportunities. We regularly evaluate our
existing operations, service capacity and business efficiencies and, as a result of such evaluations, we may undertake strategic initiatives outside of
and within our businesses. In addition, we may not be successful in executing on our strategies to support our growth organically or through
acquisitions, other investments or strategic alliances.
Regulatory changes or court rulings may have an adverse impact on our ability to derive revenue from market data and connectivity fees.
Regulatory developments or court rulings could reduce the amount of revenue that we obtain from market data and connectivity fees. With respect to
our U.S. equities and equity options exchanges, our ability to assess fees for market data products and certain connectivity fees are subject to
review by the SEC. There continues to be opposing industry viewpoints and litigation as to the extent that our U.S. equities and equity options
exchanges should be able to charge for market data and market access, and the manner in which we set such exchange fees could be reassessed.
In October 2018, the SEC issued an order setting aside certain market data fees imposed by NYSE Arca, Inc. and Nasdaq Stock Market LLC that
were challenged by the Securities Industry and Financial Markets Association, or SIFMA, finding that the exchanges had not met their statutory
obligation to demonstrate that the fees were consistent with the Exchange Act (i.e., that these fees are fair and reasonable and not unreasonably
discriminatory). Simultaneously the SEC remanded over 400 market data fee and other filings back to the exchanges and the national market
system plans for consideration under the standards set out in the SIFMA order and an earlier order issued by the SEC relating to a separate
litigation matter.
If new constraints are placed on our ability to charge for market data or market access, it could have a negative impact on our revenues. We cannot
predict whether, or in what form, any regulatory or other changes will take effect or their
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impact on our business. A determination by the SEC or a court, for example, that the SEC must link market data fees to marginal costs, take a more
active role in the market data rate-setting process, or reduce the current levels of market data fees, could have an adverse effect on our market data
revenues.
Separately, our European exchanges are currently authorized to sell trade information on a non-discriminatory basis at a reasonable cost. This
regulatory position could be modified or interpreted by the EC or future European court decisions in a manner that could have an adverse effect on
our European market data revenues.
Failure to administer and evolve our benchmarks and indices in a manner that maintains the reliability and relevance of the benchmark or
index, damage to our reputation related to the administration of benchmarks and indices, including LIBOR, and the potential replacement
of, and transition from, benchmarks and indices, including LIBOR, could adversely affect our business.
Certain of our subsidiaries produce and license multiple global benchmarks and indices across asset classes, and a significant portion of our trading
and clearing volume references these benchmarks and indices. To ensure continued trading and clearing in these benchmark-related products, and
the continued licensing and use of these benchmarks and indices, our subsidiaries must be able to demonstrate that these benchmarks and indices
are administered with integrity and are not readily subject to manipulation and must also continue to evolve these benchmarks and indices as
necessary to maintain their reliability and relevance. As an example, our subsidiary, IBA, is the administrator of various global benchmarks, including
LIBOR. IBA assumed the administration of LIBOR following various cases of attempted manipulation and misconduct related to the LIBOR
benchmark that emerged following the financial crisis. Any failures, negative publicity or lawsuits related to our subsidiaries' administration of
benchmarks and indices, including LIBOR, could result in a loss of confidence in the administration of these benchmarks and indices and could harm
our business and our reputation. In 2019, ICE and certain affiliates were named as defendants in three virtually identical proposed class action
lawsuits regarding the administration of LIBOR that allege that ICE and certain affiliates, along with 18 multinational banks, engaged in a conspiracy
to set the U.S. Dollar LIBOR benchmark at artificially low levels. ICE and its affiliates intend to vigorously defend this action.
The replacement of, or transition from, our subsidiaries' benchmarks and indices, including LIBOR, or any other changes or reforms to the
determination or administration of such benchmarks and indices, could have an adverse impact on our business, financial condition and operating
results. In July 2017, the FCA stated its intention that it would no longer be necessary to sustain LIBOR through its influence or legal powers beyond
2021. As such, there is no guarantee that any LIBOR settings will continue to be published after year-end 2021. Alternative risk free reference rates
have been selected for the various LIBOR currencies by working groups in each relevant jurisdiction, and global regulators have advocated for a
transition from LIBOR to these alternative rates by year-end 2021. In the U.S., the Federal Reserve Board and the Federal Reserve Bank of New
York, or New York Fed, convened the Alternative Reference Rates Committee, which selected the SOFR as the alternative risk free rate for U.S.
Dollars. The New York Fed started publishing SOFR in April 2018 and developed a “Paced Transition Plan” of key steps and milestones to
encourage its adoption. The transition from LIBOR to alternative rates in the various LIBOR currencies is at different stages and is proceeding at
different speeds. We continue to monitor industry and regulatory developments, but it is not yet possible to predict with certainty how the transition
from LIBOR will be implemented, whether recommendations and proposals from industry groups will be broadly accepted, and what effect the
transition from LIBOR may have on the markets that use the benchmark today.
We may not be successful in offering new products or technologies or in identifying opportunities.
We intend to launch new products and services and continue to explore and pursue other opportunities to strengthen our business and grow our
company. We may spend substantial time and money developing new product offerings or improving current product offerings. If these offerings are
not successful, we may miss a potential market opportunity and not be able to recover the costs of such initiatives. Obtaining any required regulatory
approval associated with these offerings may also result in delays or restrictions on our ability to benefit fully from these offerings. Further, we may
seek to enter into or increase our presence in markets that already possess established competitors who may enjoy the protection of high barriers to
entry. Introducing or maintaining our offerings in certain countries may also be subject to a number of other risks, including currency exchange rate
risk, difficulties enforcing agreements or collecting receivables, longer payment cycles, compliance with the laws or regulations of these countries,
and political and regulatory uncertainties.
In addition, in light of consolidation in the exchange, data services and clearing sectors and competition for opportunities, we may be unable to
identify strategic opportunities or we may be unable to negotiate or finance any future acquisition successfully. Our competitors could merge, making
it more difficult for us to find appropriate entities to acquire or merge
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with and making it more difficult to compete in our industry due to the increased resources of our merged competitors. Also, offering new products
and pursuing acquisitions requires substantial time and attention of our management team, which could prevent them from successfully overseeing
other initiatives that are necessary for our success.
We have made substantial progress toward developing and deploying new technology platforms to improve our equity exchange business and data
services business. We may experience disruptions or encounter unexpected challenges in deploying these new systems. Further, the costs to
complete the remaining work may exceed our current expectations. Any significant cost increases or disruptions to product quality, sales
effectiveness or client service or to our other business operations could have an adverse effect on our business, financial condition and operating
results.
If we are unable to keep up with rapid changes in technology and client preferences, we may not be able to compete effectively.
Our success depends on our ability to maintain and expand our product offerings, our customer base and our technology. To remain competitive, we
must continue to enhance and improve the responsiveness, functionality, accessibility and reliability of our electronic platforms and our proprietary
and acquired technology. The financial services industry is characterized by rapid technological change, change in use patterns, change in client
preferences, frequent product and service introductions and the emergence of new industry standards and practices. These changes could render
our existing proprietary technology uncompetitive or obsolete. We have implemented a new trading technology system at NYSE and if there are
trading disruptions or if the new system has inadequate performance, we could suffer material losses, incur reputational damage or be subject to
heightened regulatory scrutiny.
We cannot assure you that we will successfully implement new technologies or adapt our proprietary technology to our clients’ requirements or
emerging industry standards in a timely and cost-effective manner. Any failure to remain abreast of industry standards in technology and to be
responsive to client preferences could cause our market share to decline and negatively impact our results.
Our use of "open source" software could negatively impact our ability to sell our products and services and subject us to litigation.
We use some open-source software in our technology, most often as small components within a larger product or service, to augment algorithms,
functionalities or libraries we create, and we may use more open-source software in the future. Open-source code is also contained in some thirdparty software we rely on. We could be subject to suits by parties claiming breach of the terms of the license for such open-source software. The
terms of many open-source licenses are ambiguous and have not been interpreted by U.S. or other courts, and these licenses could be construed in
a manner that imposes unanticipated conditions or restrictions on our ability to commercialize our products and services. Further, open-source
licensors generally do not provide technology support, maintenance, warranties or assurance of title or controls on the origin of the software, which
can also lead to greater risks than use of third-party commercial software.
Our business may be harmed by computer and communication systems failures and delays.
Our business depends on the integrity, reliability and security of our infrastructure which is highly dependent on our computer and communication
systems. We support and maintain many of the systems that comprise our electronic platforms and our failure to monitor or maintain these systems,
or to find replacements for defective components within a system in a timely and cost-effective manner when necessary, could have a material
adverse effect on our ability to conduct our business. Our customers rely on us for the delivery of time-sensitive, up-to-date and high-quality financial
market data, analytics and related solutions. Our timely, reliable delivery of high-quality products and services is subject to an array of technical
production processes that enable our delivery platforms to leverage an extensive range of content databases. Our redundant systems or disaster
recovery plans, including our ability to recover from the loss of one of our primary data centers, may prove to be inadequate in the event of a
systems failure or cybersecurity breach. Our systems, or those of our third-party providers, may fail or be shut down or, due to capacity constraints,
may operate slowly, causing one or more of the following:
•

unanticipated disruption in service to our participants;

•

slower response time and delays in our participants’ trade execution and processing;

•

failed settlement by participants to whom we provide trade confirmation or clearing services;

•

incomplete or inaccurate accounting, recording or processing of trades;
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•

failure to complete the clearing house margin settlement process resulting in significant financial risk;

•

distribution of inaccurate or untimely market data to participants who rely on this data in their trading activity; and

•

financial loss to us or those who depend on our systems and data.

We have experienced system failures in the past due to telecommunication failures and hardware and software malfunctions and defects, and could
experience in the future, system failures due to power or telecommunications failures, human error on our part or on the part of our vendors or
participants, natural disasters, fire, sabotage, hardware or software malfunctions or defects, computer viruses, cyber-attacks, intentional acts of
vandalism or terrorism and similar events. These situations could result in damage to our business reputation and participant dissatisfaction with our
electronic platform, which could prompt participants to trade elsewhere or expose us to litigation or regulatory sanctions. As a consequence, our
business, financial condition and operating results could suffer materially.
Our regulated business operations generally require that our trade execution and communications systems be able to handle anticipated present
and future peak trading volume. Heavy use of computer systems during peak trading times or at times of unusual market volatility could cause those
systems to operate slowly or even to fail for periods of time. However, we cannot assure you that our estimates of future trading volume will be
accurate or that our systems will always be able to accommodate actual trading volume without failure or degradation of performance.
Although many of our systems are designed to accommodate additional volume and products and services without redesign or replacement, we will
need to continue to make significant investments in additional hardware and software and telecommunications infrastructure to accommodate the
increases in volume of order and trading transaction traffic and to provide processing and clearing services to third parties. If we cannot increase the
capacity and capabilities of our systems to accommodate an increasing volume of transactions and to execute our business strategy, our ability to
maintain or expand our businesses could be adversely affected.
We currently have a substantial amount of outstanding indebtedness which could adversely affect our financial condition and operations
and restrict our ability to engage in additional transactions or satisfy our debt service obligations.
As of December 31, 2019, we had $7.8 billion of outstanding debt. This level of indebtedness could have important consequences to our business,
including making it more difficult to satisfy our debt service obligations, increasing our vulnerability to general adverse economic and industry
conditions, limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate, placing us at a
competitive disadvantage compared to our peers and restricting us from pursuing certain business opportunities. As we use our available resources
to reduce and refinance our consolidated debt, our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate and our ability to pursue future business opportunities may be further restrained. In addition, the terms of our debt facilities contain
affirmative and negative covenants, including a leverage ratio test and certain limitations on the incurrence of additional debt or the creation of liens
and other matters. Further, a portion of our outstanding debt has been in commercial paper, which is subject to interest rate changes. Rising interest
rates will result in an increase in our interest expense. We may incur additional indebtedness in the future, which could materially affect our financial
condition.
Our long-term and short-term debt is currently rated by Moody’s Investor Services and Standard & Poor’s. These ratings agencies regularly evaluate
us and our credit ratings based on a number of quantitative and qualitative factors, including our financial strength and conditions affecting the
financial services industry, generally. Our credit ratings remain subject to change at any time, and it is possible that a ratings agency may take action
to downgrade our credit ratings in the future. In particular, our inability to sustain reduced debt on a consolidated basis may result in a downgrade of
our credit ratings. A significant downgrade of our credit ratings could impact customers’ willingness to use our clearing houses, make parties less
willing to do business with us, and could negatively impact our ability to access the capital markets and increase the cost of our commercial paper
and any future debt funding we may obtain.
Fluctuations in foreign currency exchange rates may adversely affect our financial results.
Since we conduct operations in several different countries, including the U.S., U.K., EU and Canada, substantial portions of our revenues, expenses,
assets and liabilities are denominated in U.S. dollars, pounds sterling, euros and Canadian dollars. Because our consolidated financial statements
are presented in U.S. dollars, we must translate non-U.S. dollar denominated revenues, income and expenses, as well as assets and liabilities, into
U.S. dollars at exchange rates in effect during or at the end of each reporting period. Therefore, increases or decreases in the value of the U.S.
dollar
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against the other currencies may affect our net operating revenues, operating income and the value of balance sheet items denominated in foreign
currencies.
External events such as Brexit and the negotiations regarding the terms thereof and the passage of U.S. taxation reform legislation have caused,
and may continue to cause, significant volatility in currency exchange rates, especially among the U.S. dollar, the British pound sterling and the euro.
If global economic and market conditions, or economic conditions in the U.K., EU, the U.S. or other key markets remain uncertain or deteriorate
further, the value of the pound sterling and euro and the global credit markets may further weaken. General financial instability in countries in the EU
could have a contagion effect on the region and contribute to the general instability and uncertainty in the EU. Events that adversely affect our U.K.
and EU clients and suppliers could in turn have a materially adverse effect on our international business results and our operating results.
For additional information on our foreign currency exchange rate risk, refer to “- Foreign Currency Exchange Rate Risk” in Item 7A “- Quantitative
and Qualitative Disclosures About Market Risk, which is included in this Annual Report.”
We may be required to recognize impairments of our goodwill, other intangible assets or investments.
The determination of the value of goodwill and other intangible assets requires the use of estimates and assumptions that affect our consolidated
financial statements. As of December 31, 2019, we had goodwill of $13.3 billion and net other intangible assets of $ 10.3 billion relating to our
acquisitions and our purchase of trademarks and Internet domain names from various third parties.
During 2019, we recorded an impairment charge of $31 million on the remaining value of our exchange registration intangible assets on ICE Futures
Singapore as a result of a decrease in fair value. We cannot assure you that we will not experience future events that may result in asset
impairments. An impairment of the value of our existing goodwill, other intangible assets and other investments and assets could have a significant
negative impact on our future operating results.
For additional information on our goodwill, other intangible assets and investments, refer to Notes 3, 4 and 8 to our consolidated financial statements
and “- Critical Accounting Policies - Goodwill and Other Identifiable Intangible Assets” in Item 7 “- Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” which are included in this Annual Report.
We may face liability for content contained in our data products and services.
We may be subject to claims for breach of contract, defamation, libel, copyright or trademark infringement, fraud or negligence or based on other
theories of liability, in each case relating to the data, articles, commentary, ratings, information or other content we distribute in our financial data
services. If such data or other content or information that we distribute has errors, is delayed or has design defects, we could be subject to liability or
our reputation could suffer. We could also be subject to claims based upon the content that is accessible from our corporate website or those
websites that we own and operate through links to other websites. Use of our products and services as part of the investment process creates the
risk that clients, or the parties whose assets are managed by our clients, may pursue claims against us for significant amounts. Any such claim, even
if the outcome were ultimately favorable to us, could involve a significant commitment of our management, personnel, financial and other resources.
Such claims and lawsuits could have a material adverse effect on our business, financial condition and operating results and a negative impact on
our reputation.
In addition, we license and redistribute data and content from various third parties and the terms of these licenses change frequently. Our third-party
data and content suppliers may audit our use of and our clients’ use of and payment for data and content from time to time in the ordinary course of
business, including audits currently underway. Such third-party data and content suppliers may assert that we or our clients owe additional amounts
under the terms of the applicable license agreements, that we inappropriately distributed the third-party data or that we or our clients used the data
or content in a manner that exceeded the scope of the applicable license agreement or without a license agreement. We have and expect to
continue to spend and allocate resources to develop and acquire the use of technology and other intellectual property rights to manage these risks
and track third-party data usage, but we cannot be assured that we will not incur liability. We may incur costs to investigate any allegations and may
be required to pay damages to or make unexpected settlement payments to these data and content suppliers and these costs and payments could
be material.
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A failure to protect our intellectual property rights, or allegations that we have infringed the intellectual property rights of others, could
adversely affect our business.
Our business is dependent on proprietary technology and other intellectual property that we own or license from third parties, including trademarks,
service marks, trade names, trade secrets, copyrights and patents. We cannot assure you that the steps that we have taken or will take in the future
will prevent misappropriation of our proprietary technology or intellectual property. Additionally, we may be unable to detect the misappropriation or
unauthorized use of our proprietary technology and intellectual property. Our failure to adequately protect our proprietary technology and intellectual
property could harm our reputation and affect our ability to compete effectively. Further, we may need to resort to litigation to enforce our intellectual
property rights, which may require significant financial and managerial resources. As a result, we may choose not to enforce our infringed intellectual
property rights, depending on our strategic evaluation and judgment regarding the best use of our resources, the relative strength of our intellectual
property portfolio and the recourse available to us.
In addition, our competitors, as well as other companies and individuals, may have obtained, and may be expected to obtain in the future, patent and
intellectual property rights related to the types of products and services we offer or plan to offer. We cannot assure you that we are or will be aware
of all patents and intellectual property rights that may pose a risk of infringement by our products and services. As a result, we may face allegations
that we have infringed the intellectual property rights of third parties which may be costly for us to defend against. If one or more of our products or
services is found to infringe patents and intellectual property rights held by others, we may be subject to lawsuits or required to stop developing or
marketing the products or services, obtain licenses to develop and market the products or services from the holders of the patents and intellectual
property or redesign the products or services in such a way as to avoid infringing the patents. We also could be required to pay damages if we were
found to infringe patents held by others, which could materially adversely affect our business, financial condition and operating results. We cannot
assess the extent to which we may be required in the future to obtain licenses with respect to patents held by others, whether such licenses would
be available or, if available, whether we would be able to obtain such licenses on commercially reasonable terms. If we were unable to obtain such
licenses, we may not be able to redesign our products or services at a reasonable cost to avoid infringement, which could materially adversely affect
our business, financial condition and operating results.
We rely on third-party providers and other suppliers for a number of services that are important to our business. An interruption or
cessation of an important service, data or content supplied by any third party, or the loss of an exclusive license, could have a material
adverse effect on our business.
We depend on a number of suppliers, such as online service providers, hosting service and software providers, data processors, software and
hardware vendors, banks, local and regional utility providers, and telecommunications companies for elements of our trading, clearing, data services
and other systems. We rely on access to certain data used in our business through licenses with third parties, and we rely on a large international
telecommunications company for the provision of hosting services. We also depend on third-party suppliers for data and content, including data
received from certain competitors, clients, various government and public record services and financial institutions, used in our products and
services. Some of this data is exclusive to particular suppliers and may not be obtained from other suppliers. In addition, our data suppliers could
enter into exclusive contracts with our competitors without our knowledge. The general trend toward industry consolidation may increase the risk that
these services may not be available to us in the future. If these companies were to experience difficulties, discontinue providing services to us for
any reason or be unable to or fail to provide the type of service agreed to for any reason, we would likely experience significant disruption to our
business and may be subject to litigation by our clients or increased regulatory scrutiny or regulatory fines. Our third-party data suppliers perform
audits on us from time to time in the ordinary course of business to determine if data we license for redistribution has been properly accounted for in
accordance with the terms of the applicable license agreement. As a result of these audits, we may incur additional expenses.
Many of our clients also rely on third parties to provide them with systems necessary to access our trading platform. If these companies were to
discontinue providing services to our clients for any reason, we may experience a loss of revenue associated with our clients’ inability to transact
with our businesses. We hold exclusive licenses to list various index futures and contracts. In the future, litigation or regulatory action may limit the
right of owners to grant exclusive licenses for index futures and contracts trading to a single exchange, and our competitors may succeed in
providing economically similar products in a manner or jurisdiction not otherwise covered by our exclusive license. MiFID II introduced a harmonized
approach to the licensing of services relating to commodity derivatives across Europe and the legislation requires open access to any benchmarks
(a benchmark is an index or other measure used to determine the value of a financial instrument, for example, LIBOR or the S&P 500) used in
Europe. If unlicensed trading of any index product where we hold an exclusive
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license were permitted, we could lose trading volume for these products which would adversely affect our revenues associated with the license and
the related index products.
We are subject to significant litigation and liability risks.
Many aspects of our business, and the businesses of our participants, involve substantial risks of liability. These risks include, among others,
potential liability from disputes over terms of a trade and the claim that a system failure or delay caused monetary loss to a participant or that an
unauthorized trade occurred. For example, dissatisfied market participants that have traded on our electronic platform or those on whose behalf
such participants have traded may make claims regarding the quality of trade execution, or allege improperly confirmed or settled trades, abusive
trading practices, security and confidentiality breaches, mismanagement or even fraud against us or our participants. In addition, because of the
ease and speed with which sizable trades can be executed on our electronic platform, participants can lose substantial amounts by inadvertently
entering trade orders or by entering them inaccurately. A large number of significant error trades could result in participant dissatisfaction and a
decline in participant willingness to trade in our electronic markets.
In addition, we are subject to on-going legal disputes that could result in the payment of fines, penalties or damages and could expose us to
additional liability in the future. For example, in 2017, the U.S. Court of Appeals for the Second Circuit, or the Second Circuit, issued a decision
in City of Providence v. BATS Global Markets et al., a proposed class action case in which two of our subsidiaries, New York Stock Exchange LLC
and NYSE Arca, Inc., are defendants. In vacating the district court’s dismissal of this lawsuit and remanding for further proceedings, the Second
Circuit concluded in part that the defendant securities exchanges are not immune from the claims in this case because absolute immunity is
available to SROs, like the New York Stock Exchange LLC and NYSE Arca, Inc., only when they carry out regulatory functions. Although our
exchanges will continue to have other defenses available to them in securities litigation cases (including in this matter), limitations on the doctrine of
absolute immunity could result in an increased exposure to litigation, and to increased liability and/or other legal expenses. Additionally, in early
2019, three virtually identical proposed class action lawsuits were filed in the U.S. District Court for the Southern District of New York, asserting that
various ICE entities, including ICE Benchmark Administration, engaged in an alleged conspiracy with the LIBOR panel banks to set the USD LIBOR
benchmark at artificially low levels for the alleged purpose and effect of depressing payments by those banks to persons who engaged in interest
rate transactions with the banks from February 2014 to the present. Subsequently, the plaintiffs re-filed these claims as a consolidated amended
complaint, which ICE and the other defendants have moved to dismiss. While ICE intends to vigorously defend these matters, their outcome cannot
be determined and adverse rulings could impact our financial condition and continued administration of the LIBOR benchmark.
Further, we could incur significant expenses defending claims, even those without merit, which could adversely affect our business, financial
condition and operating results. An adverse resolution of any lawsuit or claim against us, including those we are involved with due to acquisition
activity, may require us to pay substantial damages or impose restrictions on how we conduct business, either of which could adversely affect our
business, financial condition and operating results. In addition, we may have to establish accruals for those matters in circumstances when a loss
contingency is considered probable and the related amount is reasonably estimable. Any such accruals may be adjusted as circumstances change.
See Note 15 to our consolidated financial statements and related notes, which are included elsewhere in this Annual Report, for a summary of our
legal proceedings and claims.
We may fail to complete or realize the anticipated cost savings, growth opportunities and synergies and other benefits anticipated from
our acquisitions, which could adversely affect the value of our common stock.
We have completed many acquisitions and plan to continue to pursue acquisitions and joint ventures. The success of our acquisitions will depend, in
part, on our ability to integrate these businesses into our existing operations and realize anticipated cost savings, revenue synergies and growth
opportunities. We generally set aggressive timelines for realizing savings, which assumes we successfully undertake a variety of actions (including,
but not limited to, integrating technology, eliminating redundancies and effecting organizational restructurings) that are themselves subject to a
variety of risks and may be subject to regulatory approvals that we do not control. The process of integrating acquired companies is time consuming
and could disrupt each company’s ongoing businesses, produce unforeseen regulatory and operating difficulties (including inconsistencies in
standards, controls, procedures and policies that adversely affect relationships with market participants, regulators and others), require substantial
resources and expenditures and divert the attention of management from the ongoing operation of the business.
There is a risk, however, that we may not integrate these acquired companies in a manner that permits our expected cost savings and revenue
synergies to be fully realized in the time periods expected, or at all. In addition, a variety of factors,
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including but not limited to regulatory conditions, governmental competition approvals, currency fluctuations and difficulty integrating technology
platforms, may adversely affect our ability to complete our acquisitions or realize our anticipated cost savings and synergies.
We may also not realize anticipated growth opportunities and other benefits from strategic investments or strategic joint ventures or alliances that we
have entered into or may enter into for a number of reasons, including regulatory or government approvals or changes, global market changes,
contractual obligations, competing products and, in some instances, our lack of or limited control over the management of the business. Further,
strategic initiatives that have historically been successful may not continue to be successful due to competitive threats, changing market conditions
or the inability for the parties to extend the relationship into the future.
As a result of any future acquisition, we may issue additional shares of our common stock that dilute our stockholders’ ownership interest, expend
cash, incur debt, assume actual and contingent liabilities, inherit existing or pending litigation or create additional expenses related to amortizing
intangible assets. Further, we cannot assure you that any such financing or equity investments will be available with terms that will be favorable to
us, or available at all.
We may be at greater risk from terrorism than other companies.
Given our prominence in the global securities industry and the location of many of our properties and personnel in U.S. and European financial
centers, including lower Manhattan, we may be more likely than other companies to be a direct target of, or an indirect casualty of, attacks by
terrorists or terrorist organizations, or other extremist organizations that employ threatening or harassing means to achieve their social or political
objectives.
It is impossible to predict the likelihood or impact of any terrorist attack on the securities industry generally or on our business. In the event of an
attack or a threat of an attack, our security measures and contingency plans may be inadequate to prevent significant disruptions in our business,
technology or access to the infrastructure necessary to maintain our business. Damage to our facilities due to terrorist attacks may be significantly in
excess of insurance coverage, and we may not be able to insure against some damage at a reasonable price or at all. The threat of terrorist attacks
may also negatively affect our ability to attract and retain employees. In addition, terrorist attacks may cause instability or decreased trading in the
securities markets, including trading on exchanges. Any of these events could adversely affect our business, financial condition and operating
results.
Damage to our reputation could damage our business.
Our business is highly competitive and our customers typically have options on where to conduct their business. Our management team and
business operations benefit from being highly regarded in our industry. Maintaining our reputation is critical to attracting and retaining customers and
investors and for maintaining our relationships with our regulators. Negative publicity regarding our company or actual, alleged or perceived issues
regarding our products or services, operations, risk management, compliance with regulations or management team could give rise to reputational
risk which could significantly harm our existing business and business prospects.
Owning and operating voice broker and electronic fixed income brokerage businesses exposes us to additional risk, and these
businesses are largely dependent on general market conditions.
Our voice broker business provides brokerage services to clients in the form of agency transactions in commodity products. In agency transactions,
customers pay transaction fees for trade execution services in which we connect buyers and sellers who settle their transactions directly. In
connection with our fixed income business, our broker-dealers operate in both an agency and in a matched principal capacity (also known as “riskless principal”). When trading as matched principal, we agree to buy instruments from one customer and sell them to another customer. The amount
of the fee generally depends on the spread between the buy and sell price of the security that is brokered on our platforms. With respect to matched
principal transactions, a counterparty to a matched principal transaction may fail to fulfill its obligations, or we may face liability for an unmatched
trade. We also face the risk of not being able to collect transaction or subscription- based fees for brokerage and related services that we provide to
our customers.
Our success largely depends on key personnel, including our senior management, and having adequate succession plans in place.
Because competition for our key employees is intense, we may not be able to attract, retain and develop the highly skilled employees we
need to support our business. The loss of senior management or other key personnel could harm our business.
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Our future performance depends, in large part, on the continued services of our senior management and other key personnel, including our ability to
attract, retain and motivate key personnel. Competition for key personnel in the various localities and business segments in which we operate is
intense. Our ability to attract and retain key personnel, in particular senior management, will be dependent on a number of factors, including
prevailing market conditions and compensation packages offered by companies competing for the same talent. There is no guarantee that we will
have the continued service of key employees who we rely upon to execute our business strategy and identify and pursue strategic opportunities and
initiatives. The loss of the services of any of our senior management or other key personnel, or our inability to attract highly qualified senior
management and other key personnel, could harm our business. In particular, we may have to incur costs to replace senior officers or other key
employees who leave, and our ability to execute our business strategy could be impaired if we are unable to replace such persons in a timely
manner.
Effective succession planning is also important to our long-term success. Failure to ensure effective transfer of knowledge and smooth transitions
involving key employees could hinder our strategic planning and execution. Further, changes in our management team may be disruptive to our
business, and any failure to successfully integrate key new hires or promoted employees could adversely affect our business and results of
operations.
We are a holding company and depend on our subsidiaries for dividends, distributions and other payments.
We are a legal entity separate and distinct from our operating subsidiaries. Our principal source of cash flow, including cash flow to pay dividends to
our stockholders, principal and interest on our outstanding debt or repurchase shares of our common stock, is dividends from our subsidiaries. There
are statutory and regulatory limitations on the payment of dividends by certain of our subsidiaries to us. If our subsidiaries are unable to make
dividend payments to us and sufficient cash or liquidity is not otherwise available, we may not be able to make dividend payments to our
stockholders, principal and interest payments on our outstanding debt or repurchase shares of our common stock, which could have a material
adverse effect on our business, financial condition and operating results.
Provisions of our organizational documents and Delaware law may delay or deter a change of control of ICE.
Our organizational documents contain provisions that may have the effect of discouraging, delaying or preventing a change of control of, or
unsolicited acquisition proposals for, ICE. These provisions make a change of control less likely, which may be contrary to the desires of certain of
our stockholders. Many of these provisions are required by relevant regulators in connection with our ownership and operation of U.S. and European
equity exchanges. For example, our organizational documents include provisions that generally restrict any person (either alone or together with its
related persons) from (i) voting or causing the voting of shares of stock representing more than 10% of our outstanding voting capital stock (including
as a result of any agreement by any other persons not to vote shares of stock) or (ii) beneficially owning shares of stock representing more than
20% of the outstanding shares of any class or series of our capital stock. Further, our organizational documents generally limit the ability of
stockholders to call special stockholders’ meetings or act by written consent, and generally authorize our Board of Directors, without stockholder
approval, to issue and fix the rights and preferences of one or more series of preferred stock. In addition, provisions of Delaware law may have a
similar effect, such as provisions limiting the ability of certain interested stockholders, as defined under Delaware law, from causing the merger or
acquisition of a corporation against the wishes of the Board of Directors.
RISKS TO OUR BUSINESS RELATED TO OUR INVESTMENT IN AND OPERATION OF BAKKT
We may not realize the expected benefits of our majority investment in Bakkt and the investment may introduce additional risks to our
business due to its newly developed and evolving business model.
We have a majority ownership interest in Bakkt Holdings, LLC and by extension, its subsidiaries (collectively, “Bakkt”). Bakkt intends to create an
integrated platform that enables consumers and institutions to transact in digital assets, which include cryptocurrencies and other assets, such as
loyalty and rewards points. In 2019, Bakkt launched a custodial solution for Bitcoin futures traded on ICE Futures U.S. and other related trading
products based on those futures. In the future, Bakkt plans to launch additional products and services, including a consumer platform that will enable
consumers to buy, sell, store, and spend digital assets. Due to our majority ownership interest in Bakkt, we have increased financial and reputational
risks if there is a failure to launch one or more products, or if the launch of a new product is unsuccessful. Also, there can be no assurance that we
will receive the necessary regulatory approvals or support from customers to launch products as planned, that Bakkt will operate as anticipated, or
that we will realize the expected return on our investment. We regularly evaluate our existing operations, service capacity and business efficiencies
and, as a result of
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such evaluations, we may undertake strategic initiatives outside of and within our businesses. As a result, it may take longer than expected for us to
realize the expected returns from this investment or such returns may ultimately be less than anticipated. Furthermore, our investment in Bakkt
entails numerous risks, including risks relating to Bakkt’s ability to:
•

manage the complexity of its business model to stay current with the industry;

•

successfully enter categories and markets in which it may have limited or no prior experience;

•

apply distributed ledger technology to a global ecosystem for digital assets;

•

successfully develop and integrate products, systems or personnel into its business operations; and

•

maintain trading volume in Bakkt's Bitcoin futures contract, or any subsequent products released by Bakkt.

As digital assets and blockchain technologies evolve, Bakkt may add, modify or discontinue certain aspects of its business model relating to the
product mix and service offerings. Future additions and modifications to Bakkt’s business will increase the complexity of its business and place
significant strain on our and Bakkt’s management, personnel, operations, systems, technical performance, financial resources and internal financial
control and reporting functions. We cannot offer any assurance that these or any other additions or modifications will be successful or will not result
in harm to Bakkt’s or our business.
Distributed ledger technology is relatively new, and we believe that the application of distributed ledger technology to a global ecosystem for digital
assets is novel to the proposed Bakkt systems and, accordingly, we have limited experience applying distributed ledger technology to a global
ecosystem for digital assets. The creation and operation of an exchange for the transfer of digital assets utilizing a distributed ledger to enable
consumers and institutions to confirm that the blockchain underlying these digital assets has not been altered is subject to potential technical, legal
and regulatory constraints. Any problems that Bakkt encounters with the operation of the Bakkt systems, including technical, legal and regulatory
problems, could have a material adverse effect on its business and plan of operations.
Hiring qualified and experienced personnel in this specialized technology space is difficult due to the high level of competition and scarcity of
experience. This could put a strain on existing ICE employees and delay the work that these employees are performing for ICE and ICE’s
subsidiaries. In addition, any potential issues or major decisions involving Bakkt may divert the attention of management and resources from matters
that are core or critical to ICE’s business.
At present, Bakkt is heavily dependent on trading volume from Bakkt's Bitcoin futures contract, for its clearing and transaction fee revenues and
profits. Failure to establish the trading volume in Bakkt's Bitcoin futures contract, or any subsequent products released by Bakkt, would negatively
impact Bakkt's business, financial condition and operating results and, consequently, our majority ownership interest in Bakkt.
Digital currency custodial solutions and related technology, including Bakkt’s systems and custodial arrangements, are subject to risks
related to a loss of funds due to theft of cryptocurrencies, employee or vendor sabotage, security and cybersecurity risks, system failures
and other operational issues and a lack of sufficient insurance, which could cause damage to our reputation and brand and Bakkt’s
reputation and brand.
Bakkt's systems and custodial solutions involve the processing, storage and transmission of cryptocurrencies and data. While Bakkt will
contractually limit the amount of exposure it will have in the event that the cryptocurrencies are stolen or misappropriated, we cannot guarantee that
these limits will protect us from additional liability and other damage. The theft or misappropriation of cryptocurrencies held in custody by Bakkt
would likely result in financial loss, reputational damage, potential lack of trust from our customers in other business lines, negative press coverage
and diversion of management’s time and focus. The secure storage and transmission of cryptocurrencies and data over networks will be a critical
element of Bakkt’s operations. Despite the defensive measures Bakkt may take, these threats may come from external factors such as
governments, organized crime, hackers and other third parties such as outsourced or infrastructure-support providers and application developers, or
may originate internally from an employee or service provider to whom Bakkt has granted access to its systems.
Cryptocurrency transactions are irrevocable, and stolen or incorrectly transferred cryptocurrencies may be irretrievable. Once a transaction has been
verified and recorded in a block that is added to the blockchain, an incorrect transfer of a cryptocurrency generally will not be reversible, and Bakkt
may not be capable of seeking compensation for any such transfer or theft. It is possible that, through computer or human error, or through theft or
criminal action, the cryptocurrency could be transferred in incorrect amounts or to unauthorized third parties, or to uncontrolled accounts. Such
events would
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have a material adverse effect on the ability of Bakkt to continue as a going concern, which would have a material adverse effect on our majority
ownership interest in Bakkt.
While Bakkt maintains insurance policies, they may not be adequate to reimburse us for losses caused by security breaches, and Bakkt may lose
cryptocurrencies valued in excess of the insurance policy without any recourse. Unlike bank accounts or accounts at some other financial
institutions, in the event of loss or loss of utility value, there is no public insurer, such as the Securities Investor Protection Corporation or the FDIC,
to offer recourse to Bakkt or to any investor and the misappropriated cryptocurrencies cannot easily be traced to the bad actor.
Further, when cryptocurrency custodial solutions or transfer venues (whether involving Bakkt systems or others) experience system failures or other
operational issues, such events could result in a reduction in cryptocurrency prices or confidence and impact the success of Bakkt and have a
material adverse effect on the ability of Bakkt to continue as a going concern.
As Bakkt expands into its consumer business, its business will involve the collection, storage, processing, and transmission of customers’ personal
data, including financial information. An increasing number of organizations, including large merchants, businesses, technology companies, and
financial institutions, as well as government institutions, have disclosed breaches of their information security systems, some of which have involved
sophisticated and highly targeted attacks, including on their websites, mobile applications, and infrastructure.
The techniques used to obtain unauthorized, improper, or illegal access to Bakkt’s systems, its data or customers’ data, disable or degrade service,
or sabotage systems are constantly evolving and have become increasingly complex and sophisticated, may be difficult to detect quickly, and may
only be recognized or detected after they have been launched against a target. Due to the nature of the Bakkt business and industry, unauthorized
parties have attempted, and we expect they will continue to attempt, to gain access to Bakkt’s systems or facilities through various means, including
hacking into Bakkt’s systems or facilities or those of its customers, partners, or vendors, or attempting to fraudulently induce (for example, through
spear phishing attacks) its employees, customers, partners, vendors, or other users into disclosing user names, passwords, payment information, or
other sensitive information, which may in turn be used to access our systems. Certain efforts may be state-sponsored and supported by significant
financial and technological resources, making them even more sophisticated and difficult to defend against and detect. Numerous and evolving
cybersecurity threats, including advanced and persistent cyber-attacks, phishing and social engineering schemes, could compromise the
confidentiality, availability, and integrity of the data in our systems. We believe that Bakkt is a particularly attractive target for such attacks due to its
industry, name, and brand recognition. Although we have developed systems and processes designed to protect our data, customer data, systems,
personnel, and facilities from data loss and other security breaches, and expect to continue to expend significant resources to bolster these
protections, there can be no assurance that these security measures will be sufficient.
Bakkt’s information technology and infrastructure may be vulnerable to cyber-attacks or security breaches, and unauthorized third parties may be
able to access its customers’ personal or confidential information and other sensitive data that are stored on or accessible through those systems.
We may experience breaches of our security measures due to human error, malfeasance, system errors or vulnerabilities in either Bakkt systems or
authorized third-party systems that Bakkt relies on. Cybersecurity threats to, and incidents involving, third parties who support our activities particularly those with less-sophisticated defenses - could impact us despite the efforts we make to ensure their cyber resiliency.
Bakkt expects to expend significant additional resources to protect against security or privacy breaches, and may be required to redress problems
caused by breaches. Financial services regulators in various jurisdictions, including the U.S., have implemented authentication requirements for
banks and payment processors intended to reduce online fraud, which could impose significant costs, require us to change our business practices,
make it more difficult for new customers to join Bakkt, or reduce the ease of use of our products, any of which could harm our business.
Regulatory changes or actions may alter the nature of our majority ownership interest in Bakkt or restrict the use of cryptocurrencies in a
manner that adversely affects Bakkt’s business, prospects or operations and, consequently, our majority ownership interest in Bakkt.
As cryptocurrencies have grown in both popularity and market size, governments around the world have reacted differently to cryptocurrencies, with
certain governments deeming them illegal and others allowing their use and trade. Ongoing and future regulatory actions may impact the ability of
Bakkt to continue to operate, and such actions could affect the ability of Bakkt to continue as a going concern, which would have a material adverse
effect on the business, prospects or operations of Bakkt and, consequently, our majority ownership interest in Bakkt.
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The CFTC has designated bitcoin as a commodity, and as such, exchange-traded derivatives involving bitcoin are subject to the CFTC's jurisdiction
and enforcement powers. Although the CFTC has suggested it is not particularly focused on pursuing such enforcement at this time, and in fact
there may be some limits on its ability to do so without a specific connection to commodities derivatives markets, in the event that the CFTC does
pursue such enforcement and ultimately shuts down an exchange on which Bakkt’s Bitcoin futures contract is traded, it may have a significant
adverse impact on Bakkt's business and plan of operations and, consequently, our majority ownership interest in Bakkt.
Governments may in the future curtail or outlaw the acquisition, use or redemption of cryptocurrencies. Ownership of, holding or trading in
cryptocurrencies may then be considered illegal and subject to sanction. Governments may also take regulatory action that may increase the cost
and/or subject cryptocurrency companies to additional regulation.
In addition, as Bakkt expands its business to new products and services, it will come under the jurisdiction of additional regulators - both with respect
to jurisdiction (inside and outside the U.S.) and subject matter (payments, consumer protection, and other areas). Any failure or perceived failure to
comply with existing or new laws, regulations, or orders of any governmental authority (including changes to or expansion of the interpretation of
those laws, regulations, or orders), including those discussed in this risk factor, may subject Bakkt to significant fines, penalties, criminal and civil
lawsuits, forfeiture of significant assets, and enforcement, result in additional compliance and licensure requirements, increase regulatory scrutiny of
its business, restrict Bakkt’s operations, and force Bakkt to change its business practices, make product or operational changes, or delay planned
product launches or improvements. Bakkt has implemented policies and procedures designed to help ensure compliance with applicable laws and
regulations, but there can be no assurance that its employees, contractors, or agents will not violate such laws and regulations.
The characteristics of digital currency have been, and may in the future continue to be, exploited to facilitate illegal activity such as fraud,
money laundering, tax evasion and ransomware scams; if any of our customers do so or are alleged to have done so, it could adversely
affect us.
Digital currencies and the digital currency industry are relatively new and, in many cases, lightly regulated or largely unregulated. Some types of
digital currency have characteristics, such as the speed with which digital currency transactions can be conducted, the ability to conduct transactions
without the involvement of regulated intermediaries, the ability to engage in transactions across multiple jurisdictions, the irreversible nature of
certain digital currency transactions and encryption technology that anonymizes these transactions, that make digital currency particularly
susceptible to use in illegal activity such as fraud, money laundering, tax evasion and ransomware scams.
While we believe that Bakkt’s risk management and compliance framework is reasonably designed to detect any such illicit activities, we cannot
ensure that we will be able to detect any such illegal activity in all instances. Because the speed, irreversibility and anonymity of certain digital
currency transactions make them more difficult to track, fraudulent transactions may be more likely to occur. Bakkt may be specifically targeted by
individuals seeking to conduct fraudulent transfers, and it may be difficult or impossible for us to detect and avoid such transactions in certain
circumstances.
Bakkt is subject to anti-money laundering and counter terrorist financing laws and regulations globally, including the USA PATRIOT Act, as well as
economic and trade sanctions programs, including those imposed and administered by the U.S. Department of the Treasury’s Office of Foreign
Assets Control, or OFAC. Under OFAC’s economic sanctions program, Bakkt is prohibited from financial transactions and other dealings with certain
countries and geographies (currently, Crimea, Cuba, Iran, North Korea and Syria) and with persons and entities included in OFAC sanctions lists,
including its list of Specially Designated Nationals and Blocked Persons. Currently, Iran, Sudan and Syria have been identified by the U.S. State
Department as terrorist-sponsoring states. Bakkt is also subject to anti-corruption laws and regulations globally, including the U.S. Foreign Corrupt
Practices Act and the U.K. Bribery Act. Bakkt has implemented policies and procedures designed to help ensure compliance with these laws and
regulations, but there can be no assurance that its employees or agents will not violate such laws and regulations. A failure by Bakkt or its
employees or agents to comply with such laws and regulations and subsequent judgment or settlement against Bakkt under these laws could
subject Bakkt to monetary penalties, damages, and/or have a significant reputational impact.

ITEM 1 (B). UNRESOLVED STAFF COMMENTS
None.
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ITEM 2.

PROPERTIES

The net book value of our property was $1.5 billion as of December 31, 2019. Our intellectual property is described under the heading in
Item 1 “- Business -Technology” and "-Business-Intellectual Property." In addition to our intellectual property, our other primary assets include
buildings, computer equipment, corporate aircraft, software, and internally developed software. We own an array of computers and related
equipment.
Our headquarters and principal executive offices are located in Atlanta, Georgia and New York, New York. We currently occupy 273,000 square feet
of office space in Atlanta in a building that we own that serves as our Atlanta headquarters. Our New York headquarters are located at 11 Wall
Street, where we occupy 370,000 square feet of office space in a building we own. In total, we maintain approximately 2.6 million square feet in
offices primarily throughout the U.S., U.K., EU, Asia, Israel and Canada. Generally, our properties are not earmarked for use by a particular business
segment. Our principal offices consist of the properties described below.
Owned/Leased

Location

Lease Expiration

Approximate Size

5660 New Northside Drive
Atlanta, Georgia

Owned

N/A

273,000 sq. ft.

11 Wall Street
New York, New York

Owned

N/A

370,000 sq. ft.

Basildon, U.K.

Owned

N/A

539,000 sq. ft.

Mahwah, New Jersey

Leased

2029

396,000 sq. ft.

55 East 52nd Street
New York, New York

Leased

2028

94,000 sq. ft.

Skyview Tower Hyderabad, India

Leased

2024

84,000 sq. ft.

32 Crosby Drive Bedford, Massachusetts

Leased

2026

82,000 sq. ft.

Milton Gate London, U.K.

Leased

2024

72,000 sq. ft.

Fitzroy House London, U.K.

Leased

2025

68,000 sq. ft.

100 Church Street New York, New York

Leased

2024

65,000 sq. ft.

132 Menachem Begin Rd Tel Aviv, Israel

Leased

2022

57,000 sq. ft.

353 North Clark Street Chicago, Illinois

Leased

2027

57,000 sq. ft.

In addition to the above, we currently lease an aggregate of nearly 460,000 square feet of administrative, sales and disaster preparedness facilities
in various cities around the word. We believe that our facilities are adequate for our current operations and that we will be able to obtain additional
space as and when it is needed.

ITEM 3. LEGAL PROCEEDINGS
We are subject to legal proceedings, claims and investigations that arise in the ordinary course of our business. We establish accruals for those
matters in circumstances when a loss contingency is considered probable and the related amount is reasonably estimable. Any such accruals may
be adjusted as circumstances change. Assessments of losses are inherently subjective and involve unpredictable factors. We do not believe that the
resolution of these legal matters, including the matters described in this Annual Report, will have a material adverse effect on our consolidated
financial condition, results of operations, or liquidity. It is possible, however, that future results of operations for any particular quarterly or annual
period could be materially and adversely affected by any developments relating to the legal proceedings, claims and investigations. See Note 15 to
the consolidated financial statements in Part II, Item 8 of this Annual Report for a summary of our legal proceedings and claims.

ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.
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PART II
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
Approximate Number of Holders of Common Stock
As of February 3, 2020, there were approximately 494 holders of record of our common stock. Our common stock trades on the New York Stock
Exchange under the ticker symbol “ICE.”

Dividends
Our Board of Directors has adopted a quarterly dividend declaration policy providing that the declaration of any dividends will be determined
quarterly by the Board or Audit Committee of the Board of Directors taking into account such factors as our evolving business model, prevailing
business conditions and our financial results and capital requirements, without a predetermined annual net income payout ratio. The declaration of
dividends is subject to the discretion of our Board of Directors, and may be affected by various factors, including our future earnings, financial
condition, capital requirements, share repurchase activity, current and future planned strategic growth initiatives, levels of indebtedness, credit
ratings and other considerations our Board of Directors deem relevant.

Equity Compensation Plan Information
The following provides information about our common stock that has been or may be issued under our equity compensation plans as of
December 31, 2019:
•
•
•
•
•
•

Intercontinental Exchange, Inc. 2018 Employee Stock Purchase Plan
Intercontinental Exchange, Inc. 2017 Omnibus Employee Incentive Plan
Intercontinental Exchange, Inc. 2013 Omnibus Employee Incentive Plan
Intercontinental Exchange, Inc. 2013 Omnibus Non-Employee Director Incentive Plan
Intercontinental Exchange, Inc. 2009 Omnibus Incentive Plan
Intercontinental Exchange, Inc. 2003 Restricted Stock Deferral Plan for Outside Directors

The 2009 Omnibus Incentive Plan was retired in May 2013 upon adoption of the 2013 Omnibus Employee Incentive Plan. The 2013 Omnibus
Employee Incentive Plan was retired in May 2017 upon adoption of the 2017 Omnibus Employee Incentive Plan. No future grants will be made from
the retired plans. All future grants to employees will be made under the Intercontinental Exchange, Inc. 2017 Omnibus Employee Incentive Plan and
to directors under the Intercontinental Exchange, Inc. 2013 Omnibus Non-Employee Director Incentive Plan. All purchases made pursuant to the
Employee Stock Purchase Plan are made from the 2018 Employee Stock Purchase Plan.

Plan Category

Number of securities to be issued
upon exercise of outstanding
options and rights (in thousands)
(a)

Equity compensation plans approved by security
holders(1)

8,078 (1)

Equity compensation plans not approved by
security holders(2)
TOTAL

8,167

Weighted average
exercise price of
outstanding options
(b)

$

51.87 (1)

$

51.87

89 (2)

— (2)

Number of securities
available for future
issuance under equity
compensation plans
(excluding securities
reflected in column (a)) (in
thousands)
(c)

34,184
—
34,184

(1) The 2009 Omnibus Incentive Plan was approved by our stockholders in May 2009. The 2013 Omnibus Employee Incentive Plan and the 2013
Omnibus Non-Employee Director Incentive Plan were approved by our stockholders in May 2013. The 2017 Omnibus Employee Incentive Plan
was approved by our stockholders in May 2017. Of the 8.1 million securities to be issued upon exercise, 3.5 million are options with a weighted
average exercise price of $51.87 and the remaining 4.6 million securities are restricted stock shares that do not have an exercise price. The
2018 Employee Stock Purchase Plan was approved by stockholders in May 2018.
(2) This category includes the 2003 Restricted Stock Deferral Plan for Outside Directors. All of the 89,000 securities to be issued are restricted
stock shares that do not have an exercise price. For more information concerning these plans, see Note 11 to our consolidated financial
statements, which are included in this Annual Report.
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Stock Repurchases
The table below sets forth the information with respect to purchases made by or on behalf of ICE or any “affiliated purchaser” (as defined in Rule
10b-18(a)(3) under the Exchange Act) of our common stock during the three months ended December 31, 2019.
Approximate dollar
value of shares that
may yet be
purchased under the
plans or programs
(in millions)

Total number of shares
purchased
(in thousands)

Average price
paid per share

Total number of shares
purchased as part of
publicly announced
plans or programs
(in thousands)

October 1 - October 31

1,305

$93.17

15,076

$758

November 1 - November 30

1,149

$92.64

16,225

$652

December 1 - December 31

1,207

$92.73

17,432

$540

Total

3,661

$92.86

17,432

$540

Period
(2019)

Refer to Note 12 to our consolidated financial statements, included in this Annual Report, for additional details on our stock repurchase plans.

ITEM 6.

SELECTED FINANCIAL DATA

The following tables present our selected consolidated financial data as of and for the dates and periods indicated. We derived the financial data set
forth below for 2019, 2018 and 2017 and as of December 31, 2019 and 2018 from our audited consolidated financial statements, which are included
in this Annual Report. We derived the financial data for 2016 and 2015 and as of December 31, 2017, 2016 and 2015 from our audited consolidated
financial statements, which are not included in this Annual Report. The selected consolidated financial data presented below is not indicative of our
future results for any period. It should be read in conjunction with our consolidated financial statements and related notes and Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in this Annual Report.
Year Ended December 31,
2019

2018

2017

2016

2015

(In millions, except for per share data)

Consolidated Statement of Income Data:
Revenues:
Transaction and clearing, net(1)

$

Data services

3,627

$

3,483

$

3,131

$

3,384

$

3,228

2,211

2,115

2,084

1,978

871

Listings

449

444

426

432

405

Other revenues

260

234

202

177

178

Total revenues

6,547

6,276

5,843

5,971

4,682

Transaction-based expenses(1)

1,345

1,297

1,205

1,459

1,344

Total revenues, less transaction-based expenses

5,202

4,979

4,638

4,512

3,338

1,042

994

946

953

611

125

131

121

137

139

2

34

36

80

88

469

432

397

374

203

Operating expenses:
Compensation and benefits
Professional services
Acquisition-related transaction and integration costs(2)
Technology and communication
Rent and occupancy

68

68

69

70

57

Selling, general and administrative

161

151

155

116

116

Depreciation and amortization

662

586

535

610

374

Total operating expenses

2,529

2,396

2,259

2,340

1,588

Operating income

2,673

2,583

2,379

2,172

1,750

Other income (expense), net(3)

(192)

43

(63)

147

(129)

(97)

Year Ended December 31,
2019

2018

2017

2016

2015

(In millions, except for per share data)

Income before income tax expense (benefit)
Income tax expense (benefit)(4)
Net income

2,481

2,520

521

500
$

2,020

1,933

$

3.44

$

$

1,960

$
$

Net income attributable to non-controlling interest

(27)

Net income attributable to ICE

2,526

2,043

(28)
$

2,554

1,988

$

3.46

$

(32)

1,653

586
$

1,457

2,526

$

4.29

$

(28)

358
$

1,295

1,430

$

1,274

2.40

$

2.29

(27)

(21)

Basic earnings per share attributable to ICE common stockholders:
Basic earnings per share

575

561

Basic weighted average common shares outstanding(5)
Diluted earnings per share attributable to ICE common stockholders:
Diluted earnings per share

$

3.42

$

565

Diluted weighted average common shares outstanding(5)
Dividend per share

$

1.10

3.43

589
$

579
$

0.96

4.25

595
$

594
$

0.80

2.39

556
$

599
$

0.68

2.28
559

$

0.58

(1) Our transaction and clearing fees are presented net of rebates paid to our customers. We also report transaction-based expenses relating to
Section 31 fees and payments made for routing services and to certain U.S. equities liquidity providers. For a discussion of these rebates, see
Item 7 “- Management’s Discussion and Analysis of Financial Condition and Results of Operations - Segment Reporting - Trading and Clearing
Segment” included in this Annual Report.
(2) Acquisition-related transaction and integration costs include fees for investment banking advisors, lawyers, accountants, tax advisors and public
relations firms, as well as costs associated with credit facilities and other external costs directly related to acquisitions and other strategic
opportunities. We incurred integration costs during 2018, 2017, 2016 and 2015 relating to our Interactive Data acquisition and during 2016 and
2015 relating to our NYSE acquisition, primarily related to employee termination costs, lease terminations costs, transaction-related bonuses
and professional services costs incurred relating to the integrations.
(3) Other income (expense), net during 2019 includes a $16 million impairment on promissory notes, interest expense of $285 million and interest
income of $35 million. Other income (expense), net during 2018 includes a $110 million gain on our initial investment value in MERS recorded
on October 3, 2018, the date we completed our acquisition, interest expense of $244 million and interest income of $22 million. Other income
(expense), net during 2017 includes a $167 million realized net investment gain in connection with our sale of Cetip and a $110 million net gain
on our divestiture of Trayport, interest expense of $187 million and interest income of $8 million. Refer to Notes 3 and 4 to our consolidated
financial statements and related notes, which are included in this Annual Report, for more information.
(4) The income tax benefit in 2017 and lower income tax expense in 2015 are primarily due to the deferred tax benefit associated with future U.S.
income tax rate reductions of $764 million in 2017 and the deferred tax benefit associated with future U.K. income tax rate reductions along with
certain favorable settlements with various taxing authorities of $75 million in 2015. See Item 7 “- Management’s Discussion and Analysis of
Financial Condition and Results of Operations - Consolidated Income Tax Provision” included in this Annual Report for more information on
these items.
(5) The weighted average common shares outstanding decreased in 2019 and 2018 primarily due to our share repurchases. The weighted average
common shares outstanding increased in 2016 primarily due to the stock issued for the Interactive Data and Trayport acquisitions. We issued
32.3 million shares of our common stock to Interactive Data stockholders and 12.6 million shares of our common stock to Trayport stockholders,
weighted to show these additional shares outstanding for all periods after the respective acquisition dates.
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As of December 31,
2019

2018

2017

2016

2015

(In millions)

Consolidated Balance Sheet Data
Cash and cash equivalents

$

841

$

724

$

535

$

407

$

627

64,987

63,955

51,222

55,150

51,169

Total current assets

67,979

66,692

53,562

57,133

53,313

Goodwill and other intangible assets, net

23,600

23,547

22,485

22,711

22,837

Total assets

94,493

92,791

78,264

82,003

77,987

Margin deposits, guaranty funds and delivery contracts payable(1)

64,987

63,955

51,222

55,150

51,169

Total current liabilities

68,816

66,108

54,175

58,617

54,743

7,819

7,441

6,100

6,364

7,308

17,286

17,231

16,985

15,775

14,840

Margin deposits, guaranty funds and delivery contracts receivable

(1)

Short-term and long-term debt
Equity

(1) Clearing members of our clearing houses are required to deposit original margin and variation margin and, for our clearing houses other than
ICE NGX, to make deposits to a guaranty fund. The cash deposits made to these margin accounts and to the guaranty fund are recorded in the
consolidated balance sheet as current assets with corresponding current liabilities to the clearing members that deposited them. We also
account for the physical delivery of our energy contracts for ICE NGX following its acquisition in December 2017. Refer to Note 14 to our
consolidated financial statements, included in this Annual Report, for more information on these items.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS
The following discussion contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from
those anticipated in these forward-looking statements for many reasons. See the factors set forth under the heading “Forward Looking Statements”
at the beginning of Part 1 of this Annual Report and in Item 1(A) under the heading “Risk Factors.” The following discussion is qualified in its entirety
by, and should be read in conjunction with, the more detailed information contained in Item 6 “Selected Financial Data” and our consolidated
financial statements included in this Annual Report. For discussion related to the results of operations and changes in financial condition for fiscal
2018 compared to fiscal 2017 refer to Part II, Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations in our
2018 Annual Report on Form 10-K, which was filed with the U.S. Securities and Exchange Commission on February 7, 2019.

Overview
We are a leading global operator of regulated exchanges, clearing houses and listings venues, and a provider of data services for commodity,
financial, fixed income and equity markets. We operate regulated marketplaces for listing, trading and clearing a broad array of derivatives contracts
and securities across major asset classes, including energy and agricultural commodities, metals, interest rates, equities, ETFs, credit derivatives,
digital assets, bonds and currencies, and also offer mortgage and technology services. In addition, we offer comprehensive data services to support
the trading, investment, risk management and connectivity needs of customers around the world and across asset classes.
Our exchanges include derivative exchanges in the U.S., U.K., EU, Canada and Singapore, and cash equities, equity options and bond trading
venues in the U.S. We also operate OTC markets for physical energy, fixed income and CDS trade execution. To serve global derivatives markets,
we operate clearing houses in the U.S., U.K., EU, Canada and Singapore. We offer a range of data services, globally, for financial and commodity
markets, including pricing and reference data, exchange data, analytics, feeds, index services, desktops and connectivity solutions. Through our
markets, clearing houses, listings and data services, we provide comprehensive solutions for our customers to manage risk and raise capital through
liquid markets, benchmark products, access to capital markets and related services. Our business is conducted as two reportable business
segments, our Trading and Clearing segment and our Data and Listings segment, and the majority of our identifiable assets are located in the U.S.
and U.K.
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Recent Developments
Acquisition of Simplifile
On June 12, 2019, we acquired Simplifile for $338 million in cash. The cash consideration was gross of $12 million in cash held by Simplifile on the
date of acquisition. Simplifile offers an array of mortgage services, primarily serving as an electronic liaison between lenders, settlement agents and
county recording offices, streamlining the local recording of residential mortgage transactions. Simplifile has a presence in over half of U.S. counties,
representing over 80% of the U.S. population. The transaction expands the ICE Mortgage Services portfolio, which includes MERS.

Launch of Bakkt Bitcoin Futures Contract
On September 23, 2019, the Bakkt Bitcoin Futures contract launched and on December 9, 2019, options on Bitcoin futures launched. These
contracts are traded on ICE Futures U.S. and cleared through ICE Clear U.S. Bakkt was approved by the New York State Department of Financial
Services to take custody of digital assets through Bakkt Trust Company, LLC, a qualified custodian. Bakkt Trust takes custody of bitcoin for
physically-delivered futures, creating the first fully regulated marketplace to transact physically-delivered digital asset futures. In connection with the
launch of the Bakkt Bitcoin Futures contract, Bakkt contributed $35 million to the ICE Clear U.S. guaranty fund in September 2019, solely applicable
to any losses associated with a default in Bitcoin contracts and other digital asset contracts that ICE Clear U.S. might clear in the future. Since
launch, 2019 volume in physically-delivered Bakkt Bitcoin Daily and Monthly Futures was 85,413 contracts with open interest of 505 contracts at
December 31, 2019. Bakkt Bitcoin options volume was 68 contracts in 2019 with open interest of 51 contracts at December 31, 2019.

Launch of ETF Hub
On October 21, 2019, we launched ICE ETF Hub, a new platform designed to bring efficiencies and standardization to the ETF primary trading
market, where shares of ETFs are created and redeemed. ICE ETF Hub aims to offer a standardized, automated process for assembling and
placing creation and redemption baskets. ICE ETF Hub plans to include ICE Data Services’ pricing, reference data and analytics, connectivity and
feeds, as well as connections to ICE Bonds, which provides fixed income execution protocols for asset classes including municipals, corporates,
treasuries, agencies and certificates of deposit.

Agreement to Acquire Bridge2 Solutions
On February 5, 2020, we agreed to acquire Bridge2 Solutions, a leading provider of loyalty solutions for merchants and consumers, contingent on
completion of Hart-Scott-Rodino review. Following the completion of the transaction, Bakkt intends to acquire Bridge2 Solutions from ICE. Bridge2
Solutions enables some of the world’s leading brands to engage customers and drive loyalty. It powers incentive and employee perk programs for
companies across a wide spectrum of industries.
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Consolidated Financial Highlights
The following summarizes our results and significant changes in our consolidated financial performance for the periods presented (dollars in millions,
except per share amounts):

Year Ended December
31,
2019

2018

Year Ended December
31,
Change

2018

2017

Change

Revenues, less transaction-based expenses

$

5,202

$

4,979

4%

$

4,979

$

4,638

7%

Operating expenses

$

2,529

$

2,396

6%

$

2,396

$

2,259

6%

$

2,189

$

2,071

6%

$

2,071

$

1,947

6%

$

2,673

$

2,583

3%

$

2,583

$

2,379

9%

$

3,013

$

2,908

4%

$

2,908

$

2,691

8%

Adjusted operating

expenses(1)

Operating income
Adjusted operating income(1)
Operating margin
Adjusted operating margin(1)

51%

52%

(1 pt)

52%

51 %

1 pt

58%

58%

—

58%

58 %

—

Other income (expense), net

$

(192)

$

(63)

Income tax expense (benefit)

$

521

$

500

Effective tax rate
Net income attributable to ICE
Adjusted net income attributable to ICE(1)
Diluted earnings per share attributable to ICE common stockholders
Adjusted diluted earnings per share attributable to ICE common
stockholders(1)
Cash flows from operating activities
(1)

20%

21%

203 %

$

(63)

$

147

4%

$

500

$

(28)

1 pt

20%

(1)%

n/a
n/a
21 pts

$

1,933

$

1,988

(3)%

$

1,988

$

2,526

$

2,194

$

2,077

6%

$

2,077

$

1,764

18 %

$

3.42

$

3.43

—%

$

3.43

$

4.25

(19)%

$

3.88

$

3.59

8%

$

3.59

$

2.97

21 %

$

2,659

$

2,533

5%

$

2,533

$

2,085

21 %

(21)%

The adjusted figures exclude items that are not reflective of our ongoing core operations and business performance. Adjusted net income attributable to ICE and adjusted
diluted earnings per share attributable to ICE common stockholders are presented net of taxes. These adjusted numbers are not calculated in accordance with GAAP. See “Non-GAAP Financial Measures” below.
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•

Revenues, less transaction-based expenses, increased $223 million in 2019 from 2018. The increase in revenues includes $34 million in
unfavorable foreign exchange effects arising from the stronger U.S. dollar in 2019 from 2018.

•

Revenues, less transaction-based expenses, increased $341 million in 2018 from 2017. The increase in revenues includes $26 million in
favorable foreign exchange effects arising from the weaker U.S. dollar in 2018 from 2017.

•

Operating expenses increased $133 million in 2019 from 2018. The increase in operating expenses includes $14 million in favorable foreign
exchange effects arising from the stronger U.S. dollar in 2019 from 2018.

•

Operating expenses increased $137 million in 2018 from 2017. The increase in operating expenses includes $11 million in unfavorable
foreign exchange effects arising from the weaker U.S. dollar in 2018 from 2017.

•

In connection with our acquisition of MERS, we recorded a $110 million gain in other income during 2018. In connection with Cetip’s merger
with BM&FBOVESPA S.A., now B3, we recognized a $167 million net realized investment gain in other income/(expense), net in 2017. We
also recognized a net gain of $110 million in connection with our divestiture of Trayport in other income/(expense), net in 2017.

•

The 2019 effective tax rate is higher than the 2018 effective tax rate primarily due to the 2018 discrete tax benefits from the acquisition of
MERS and the divestiture of Trayport exceeding the net increased tax benefits recorded in 2019 from certain international tax provisions
under the U.S. Federal Tax Cuts and Jobs Act, or TCJA.

•

Excluding the 2017 deferred tax benefit from the U.S. tax law changes, the 2018 effective tax rate is lower than the 2017 effective tax rate
due to the TCJA, which reduced the U.S. federal corporate income tax rate from 35% to 21% effective January 1, 2018, tax benefits from our
acquisition of MERS, our divestiture of Trayport and deferred tax benefits from the U.S. tax rate reduction resulting from changes in
estimates.

Business Environment and Market Trends
Our business environment has been characterized by:
•
•
•
•
•
•
•
•
•
•

globalization of marketplaces, customers and competitors;
commodity, interest rate and financial markets uncertainty;
growing demand for data to inform customers' risk management and investment decisions;
evolving, increasing and disparate regulation across multiple jurisdictions;
price volatility increasing customers' demand for risk management services;
increasing focus on capital and cost efficiencies;
customers' preference to manage risk in markets demonstrating the greatest depth of liquidity and product diversity;
the evolution of existing products and new product innovation to serve emerging customer needs and changing industry agreements;
rising demand for speed, data, data capacity and connectivity by market participants, necessitating increased investment in technology; and
consolidation and increasing competition among global markets for trading, clearing and listings.

Recent changes with regard to global financial reform have emphasized the importance of transparent markets, centralized clearing and access to
data, all of which are important aspects of our product offering. However, some of the proposed rules have yet to be implemented and some rules
that have already been partially implemented are being reconsidered. In addition, some of the global regulations have not been fully harmonized and
several non-U.S. regulations are inconsistent with U.S. rules. As the evolution continues, legislative and regulatory actions may change the way we
conduct our business and may create uncertainty for market participants, which could affect trading volumes or demand for market data. As a result,
it is difficult to predict all of the effects that the legislation and its implementing regulations will have on us. As discussed more fully in Item 1 “Business - Regulation” included in this Annual Report, Brexit, the implementation of MiFID II and other regulations may result in operational,
regulatory and/or business risk.
We have diversified our business so that we are not dependent on volatility or trading activity in any one asset class. In addition, we have increased
our portion of non-transaction and clearing revenues from 34% in 2014 to 51% in 2019. This non-transaction revenue includes data services and
listings.
We have invested, and continue to invest significant resources, in our proprietary ICE Global Network and cybersecurity protections to minimize the
potential impact of a wide-scale cyber interruption, system outages or global regulatory drive to
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move critical infrastructure and/or sensitive financial transactions away from the public Internet. We believe that our current and historic investments
in this space position us well competitively to accommodate increased costs of compliance, assurance, or incident response, however, trends in
nationalism and data privacy could result in requirements that necessitate increases in staffing or the introduction of local data collection, and such
requirements could undermine our synergistic centralized service model. Further, a prolonged and impactful cyber-attack on any of our market
participants could drive the industry away from electronification and reduce the market advantages we have realized through automation.
Many of the data products we sell and services we provide are required for our clients’ business operations regardless of market volatility or shifts in
business profitability levels. We anticipate that there will continue to be growth in the financial information services sector driven by a number of
global trends, including the following:
•

increasing global regulatory demands;

•

greater use of fair value accounting standards and reliance on independent valuations;

•

greater emphasis on risk management;

•

market fragmentation driven by regulatory changes;

•

the move to passive investing and indexation;

•

ongoing growth in the size and diversity of financial markets;

•

increased automation of fixed income and other less automated markets;

•

the development of new data products;

•

the demand for greater data capacity and connectivity;

•

new entrants; and

•

increasing demand for outsourced services by financial institutions.

We continue to focus on our strategy to grow each of our revenue streams, and prudently manage expenses, in order to mitigate these uncertainties
and to build on our growth opportunities by leveraging our proprietary data, clearing and markets.

Segment Results
Our business is conducted through two reportable business segments:
•

Trading and Clearing, which comprises our transaction-based execution and clearing businesses; and

•

Data and Listings, which comprises our subscription-based data services and securities listings businesses.

While revenues are recorded specifically in the segment in which they are earned or to which they relate, a significant portion of our operating
expenses are not solely related to a specific segment because the expenses serve functions that are necessary for the operation of both
segments. We use a pro-rata revenue approach as the allocation method for the expenses that do not relate solely to one segment. Further, we did
not allocate expenses to specific revenue streams within these segments since such an allocation is not reasonably possible. Our two segments do
not engage in intersegment transactions. For details on trends in recent prior year periods, refer to our 2018 and 2017 Annual Reports on Form 10K.
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Trading and Clearing Segment
The following presents selected statements of income data for our Trading and Clearing segment (dollars in millions):
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(1)

The adjusted numbers in the charts above are calculated by excluding items that are not reflective of our cash operations and core business performance. As a result, these
adjusted numbers are not calculated in accordance with U.S. GAAP. See “- Non-GAAP Financial Measures” below.
Year Ended December
31,
2019

2018

Year Ended December
31,
Change

2018

2017

Change

Revenues:
Energy futures and options contracts

$

Agricultural and metals futures and options contracts

992

$

251

Financial futures and options contracts
Cash equities and equity options
Fixed income and credit

965

3%

251

—
(6)

$

965

$

251

909

6%

216

16
9

332

354

354

326

1,643

1,624

1

1,624

1,491

9

364

240

52

240

139

72

(8)

OTC and other transactions

45

49

49

50

Transaction and clearing, net

3,627

3,483

4

3,483

3,131

11

260

234

11

234

202

16

3,887

3,717

5

3,717

3,333

12

1,345

1,297

4

1,297

1,205

8

Other revenues
Revenues
Transaction-based expenses
Revenues, less transaction-based expenses

(2)

2,542

2,420

5

2,420

2,128

14

Other operating expenses

763

686

11

686

592

16

Depreciation and amortization

268

215

24

215

187

16

2

10

(81)

10

2

n/a

1,033

911

13

911

781

17

Acquisition-related transaction and integration costs
Operating expenses
Operating income

$

1,509

$

1,509

—%

$

1,509

$

1,347

12 %

Transaction and Clearing Revenues
Our transaction and clearing revenues are reported on a net basis, except for the NYSE transaction-based expenses discussed below, and consist
of fees collected from our derivatives, fixed income, cash equities and equity options trading and derivatives clearing. Rates per-contract, or RPC,
are driven by the number of contracts or securities traded and the fees charged per contract, net of certain rebates. Our per-contract transaction and
clearing revenues will depend upon many factors, including, but not limited to, market conditions, transaction and clearing volume, product mix,
pricing, applicable revenue sharing and market making agreements, and new product introductions. Because transaction and clearing revenues are
generally assessed on a per-contract basis, revenues and profitability fluctuate with changes in contract volume and due to product mix.
In 2019 and 2018, 19% and 20%, respectively, of our Trading and Clearing segment revenues, less transaction-based expenses, were billed in
pounds sterling or euros. Due to the fluctuations of the pound sterling and euro compared to the
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U.S. dollar, our Trading and Clearing segment revenues, less transaction-based expenses, were lower by $25 million in 2019 from 2018.
Our transaction and clearing revenues are presented net of rebates. We recorded rebates of $860 million and $844 million in 2019 and 2018,
respectively. We offer rebates in certain of our markets primarily to support market liquidity and trading volume by providing qualified participants in
those markets a discount to the applicable commission rate. Such rebates are calculated based on volumes traded. The increase in the rebates is
due primarily to increased volumes in products with higher rates per contract, an increase in the number of rebate programs offered and an increase
in the number of participants within our energy futures and options programs.
•

•

•

Energy Futures and Options Contracts: Total energy volume decreased 3% and revenues increased 3% in 2019 from 2018.
–

Total oil volume decreased 2% in 2019 from 2018 primarily driven by lower volumes within Brent, partially offset by strength in our Other
Crude and Refined Products complex.

–

Our global natural gas futures and options volume decreased 6% in 2019 from 2018. The volume decrease was primarily due to lower
Henry Hub volumes and was partially offset by increased volumes in our European TTF gas contract. The strength in our European TTF
gas volumes was driven by the continued emergence of TTF as the European benchmark for natural gas as natural gas continues to
globalize.

–

Emission futures and options volumes increased 2% in 2019 from 2018 driven by higher carbon prices and supply-demand dynamics
impacted by regulatory uncertainty.

Agricultural and Metals Futures and Options Contracts: Total volume in our agricultural and metals futures and options markets increased
4% and revenues were flat in 2019 from 2018. The overall increase in agricultural volumes was primarily driven by price volatility resulting from
supply and demand dynamics, including weather concerns and geopolitical events.
–

Sugar futures and options volumes increased 2% in 2019 from 2018.

–

Other agricultural and metal futures and options volume increased 5% in 2019 from 2018.

Financial Futures and Options Contracts: Total volume and revenues in our financial futures and options markets decreased 11% and 6%,
respectively, in 2019 from 2018.
–

Interest rate futures and options volume and revenue decreased 13% and 15%, respectively, in 2019 from 2018 driven, in part, by a
muted European economic backdrop. Interest rate futures and options revenues were $196 million and $230 million in 2019 and 2018,
respectively.

–

Other financial futures and options volume, which includes our MSCI®, FTSE® and NYSE FANG+ equity index products, decreased 1%
and revenue increased 10% in 2019 from 2018. Other financial futures and options volume decreased due to lower equity market
volatility than in the prior year while revenues increased due to strong volumes in our MSCI® complex. Other financial futures and
options revenues were $136 million and $124 million in 2019 and 2018, respectively.

•

Cash Equities and Equity Options: Cash equities handled volume was flat in 2019 from 2018. Cash equities revenues, net of transactionbased expenses, were $203 million and $220 million in 2019 and 2018, respectively. Equity options volume decreased 6% in 2019 from 2018
due to lower equity market volatility than in the prior year. Equity options revenues, net of transaction-based expenses, were $95 million and
$107 million in 2019 and 2018, respectively.

•

Fixed Income and Credit: Fixed income and credit includes revenues from ICE Mortgage Services, ICE Bonds and CDS execution and
clearing. Fixed income transaction revenues in 2019 include an increase of $133 million due to acquisitions made in these businesses in late
2018 and 2019.
CDS clearing revenues were $132 million and $139 million in 2019 and 2018, respectively. The notional value of CDS cleared was $14.7 trillion
and $16.4 trillion in 2019 and 2018, respectively. CDS clearing revenues decreased in 2019 from 2018 due to lower market volatility, partially
offset by record buy-side participation at our U.S. CDS clearing house, ICE Clear Credit, in terms of number of participants and single name
notional cleared.
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•

OTC and Other Transactions: OTC and other transactions include revenues from our OTC energy business and other trade confirmation
services.

Other Revenues
Other revenues primarily include interest income on certain clearing margin deposits, regulatory penalties and fines, fees for use of our facilities,
regulatory fees charged to member organizations of our U.S. securities exchanges, designated market maker service fees, technology development
fees, exchange membership fees and agricultural grading and certification fees. The increase in other revenues in 2019 from 2018 is primarily due to
increased interest income earned on certain clearing margin deposits reflecting higher balances and increased interest rates, as well as due to the
acquisition of Simplifile.
Selected Operating Data
The following charts and tables present trading activity in our futures and options markets by commodity type based on the total number of contracts
traded, as well as futures and options rate per contract (in millions, except for percentages and rate per contract amounts):

Volume and Rate per Contract
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Year Ended
December 31,
2019

2018

Year Ended
December 31,
Change

2018

2017

Change

Number of contracts traded (in millions):
Energy futures and options

669

692

(3)%

692

685

1%

Agricultural and metals futures and options

111

107

4%

107

94

15%

Financial futures and options

630

710

(11)%

710

647

10%

1,410

1,509

(7)%

1,509

1,426

6%

Total

Year Ended
December 31,
2019

2018

2,655

2,747

Year Ended
December 31,
Change

2018

2017

Change

2,747

2,731

1%

Average Daily Volume of contracts traded (in thousands):
Energy futures and options
Agricultural and metals futures and options

(3)%

442

427

4%

427

374

14%

Financial futures and options

2,460

2,770

(11)%

2,770

2,536

9%

Total

5,557

5,944

(7)%

5,944

5,641

5%

Year Ended
December 31,

Rate per contract:

2019

2018

Year Ended
December 31,
Change

2018

2017

Change

Energy futures and options

$

1.48

$

1.39

6%

$

1.39

$

1.33

Agricultural and metals futures and options

$

2.25

$

2.34

(4)%

$

2.34

$

2.30

2%

Financial futures and options

$

0.52

$

0.49

6%

$

0.49

$

0.49

—%

5%

Open interest is the aggregate number of contracts (long or short) that clearing members hold either for their own account or on behalf of their
clients. Open interest refers to the total number of contracts that are currently “open,” – in other words, contracts that have been traded but not yet
liquidated by either an offsetting trade, exercise, expiration or assignment. Open interest is also a measure of the future activity remaining to be
closed out in terms of the number of contracts that members and their clients continue to hold in the particular contract and by the number of
contracts held for each contract month listed by the exchange. The following charts and table present our year-end open interest for our futures and
options contracts (in thousands, except for percentages):

Open Interest
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As of December 31,
2019

As of December 31,

2018

Change

2018

2017

Change

Open interest — in thousands of contracts:
Energy futures and options
Agricultural and metals futures and options

37,433

35,019

7%

35,019

33,906

3%

3,836

3,643

5%

3,643

3,391

7%

Financial futures and options

29,369

29,061

1%

29,061

24,025

21%

Total

70,638

67,723

4%

67,723

61,322

10%

The following charts and tables present selected cash and equity options trading data. All trading volume below is presented as average net daily
trading volume, or ADV, and is single counted:

Year Ended December 31,
2019

2018

Year Ended December 31,
Change

2018

2017

Change

NYSE cash equities (shares in millions):
Total cash handled volume
Total cash market share matched

1,740

1,735

24.2%

23.2%

—%
1.0 pts

1,735
23.2%

1,521
22.8%

14 %
0.4 pts

NYSE equity options (contracts in thousands):
NYSE equity options volume

3,172

3,386

(6)%

3,386

2,375

Total equity options volume

17,542

18,217

(4)%

18,217

14,697

NYSE share of total equity options

18.1%

18.6%

$0.046

$0.050

$0.12

$0.12

(0.5) pts

43 %
24 %

18.6%

16.2%

2.4 pts

(8)%

$0.050

$0.051

(2)%

(5)%

$0.12

$0.15

(17)%

Revenue capture or rate per contract:
Cash equities rate per contract (per 100 shares)
Equity options rate per contract

Handled volume represents the total number of shares of equity securities, ETFs and crossing session activity internally matched on our exchanges
or routed to and executed on an external market center. Matched volume represents the total number of shares of equity securities, ETFs and
crossing session activity executed on our exchanges.
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Transaction-Based Expenses
Our equities and equity options markets pay fees to the SEC pursuant to Section 31 of the Exchange Act. Section 31 fees are recorded on a gross
basis as a component of transaction and clearing fee revenue. These Section 31 fees are assessed to recover the government’s costs of
supervising and regulating the securities markets and professionals and are subject to change. We, in turn, collect corresponding activity
assessment fees from member organizations clearing or settling trades on the equities and options exchanges, and recognize these amounts in our
transaction and clearing revenues when invoiced. The activity assessment fees are designed to equal the Section 31 fees. As a result, activity
assessment fees and the corresponding Section 31 fees do not have an impact on our net income, although the timing of payment by us may vary
from collections. Section 31 fees were $379 million and $357 million in 2019 and 2018, respectively. The fees we collect are included in cash at the
time of receipt and we remit the amounts to the SEC semi-annually as required. The total amount is included in accrued liabilities and was $138
million as of December 31, 2019.
We make liquidity payments to cash and options trading customers, as well as routing charges made to other exchanges which are included in
transaction-based expenses. We incur routing charges when we do not have the best bid or offer in the market for a security that a customer is
trying to buy or sell on one of our securities exchanges. In that case, we route the customer’s order to the external market center that displays the
best bid or offer. The external market center charges us a fee per share (denominated in tenths of a cent per share) for routing to its system. We
record routing charges on a gross basis as a component of transaction and clearing fee revenue. Cash liquidity payments, routing and clearing fees
were $966 million and $940 million in 2019 and 2018, respectively.
Operating Expenses, Operating Income and Operating Margin
The following chart summarizes our Trading and Clearing segment's operating expenses, operating income and operating margin (dollars in
millions). See “- Consolidated Operating Expenses” below for a discussion of the significant changes in our operating expenses.
Trading and Clearing Segment:

2019

Operating expenses
Adjusted operating expenses(1)
Operating income
Adjusted operating income(1)
Operating margin
Adjusted operating margin(1)

(1)

Year Ended December 31,

Year Ended December 31,
2018

Change

2018

2017

Change

$

1,033

$

911

13%

$

911

$

781

17%

$

908

$

824

10%

$

824

$

714

16%

$

1,509

$

1,509

—%

$

1,509

$

1,347

12%

$

1,634

$

1,596

2%

$

1,596

$

1,414

13%

59%

62%

(3 pts)

62%

63%

(1 pt)

64%

66%

(2 pts)

66%

66%

—

The adjusted figures exclude items that are not reflective of our ongoing core operations and business performance. These adjusted numbers are not calculated in
accordance with GAAP. See “- Non-GAAP Financial Measures” below.
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Data and Listings Segment
The following charts and table present our selected statements of income data for our Data and Listings segment (dollars in millions):

(1)

The adjusted numbers in the charts above are calculated by excluding items that are not reflective of our cash operations and core business performance. As a result,
these adjusted numbers are not calculated in accordance with U.S. GAAP. See “- Non-GAAP Financial Measures” below.
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Year Ended December 31,
2019

2018

Year Ended December 31,
Change

2018

Change

2017

Revenues:
Pricing and analytics

$

1,083

$

1,043

4%

$

1,043

$

970

7%

Exchange data and feeds

704

670

5

670

632

6

Desktops and connectivity

424

402

5

402

482

(17)

2,211

2,115

5

2,115

2,084

1
4

Data services
Listings

449

444

1

444

426

Revenues

2,660

2,559

4

2,559

2,510

2

1,102

1,090

1

1,090

1,096

(1)

—

24

n/a

24

34

(29)

394

371

6

371

348

6

1,485

1

1,478

—

1,074

8%

Other operating expenses
Acquisition-related transaction and integration costs
Depreciation and amortization
Operating expenses
Operating income

1,496
$

1,164

$

1,485
$

1,074

$

1,032

4%

Our Data and Listings segment represents largely subscription-based, or recurring, revenues from data services and listings services offered across
our trading and clearing businesses and ICE Data Services. Through ICE Data Services, we generate revenues from a range of global financial and
commodity markets, including pricing and reference data, exchange data, analytics, feeds, index services, desktops and connectivity solutions.
Through NYSE, NYSE American and NYSE Arca, we generate listings revenue related to the provision of listings services for public companies and
ETFs, and related corporate actions for listed companies.
In 2019 and 2018, 7% and 8%, respectively, of our Data and Listings segment revenues were billed in pounds sterling or euros (all relating to our
data services revenues). As the pound sterling or euro exchange rate changes, the U.S. equivalent of revenues denominated in foreign currencies
changes accordingly. Due to the strengthening of the U.S. dollar compared to the pound sterling and euro during 2019, our data services revenues
were lower by $9 million in 2019 than in 2018.
Data Services Revenues
Our data services revenues are primarily subscription-based and increased 5% in 2019 from 2018 primarily due to the strong retention rate of
existing customers, the addition of new customers, increased purchases by existing customers and increases in pricing of our products.
•

Pricing and Analytics: Our pricing and analytics revenues increased 4% in 2019 from 2018. The increase in revenue was due to strength in
our pricing and reference data and index businesses driven by the strong retention rate of existing customers, the addition of new customers,
increased purchases by existing customers and increases in pricing of our products. This growth was partially offset by $5 million of unfavorable
fluctuations in the U.S. dollar as compared to the pound sterling and euro.

•

Exchange Data and Feeds: Our exchange data and feeds revenues increased 5% in 2019 from 2018. The increase in revenue was largely due
to strength in our futures exchange data and to a lesser extent cash equities exchange data. The growth was driven by the strong retention rate
of existing customers, the addition of new customers, increased purchases by existing customers, a larger share of the NMS Plan revenue and
increases in pricing of our products.

•

Desktops and Connectivity: Our desktop and connectivity revenues increased 5% in 2019 from 2018. The increase in revenue was driven
primarily by growth in our connectivity services including the ICE Global Network, coupled with stronger desktop revenues.

Annual Subscription Value, or ASV, represents, at a point in time, the data services revenues subscribed for the succeeding 12 months. ASV does
not include new sales, contract terminations or price changes that may occur during that 12-month period. ASV also does not include certain data
services revenue streams that are not subscription-based. Revenue from ASV businesses has historically represented approximately 90% of our
data revenues. Thus, while it is an indicative forward-looking metric, it does not provide a growth forecast of the next 12 months of data services
revenues.
As of December 31, 2019, ASV was $2.014 billion, which increased 5.5% compared to the ASV as of December 31, 2018. This does not adjust for
year-over-year foreign exchange fluctuations or impacts of acquisitions.
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Listings Revenues
Listings revenues in our securities markets arise from fees applicable to companies listed on our cash equities exchanges– original listing fees and
annual listing fees. Original listing fees consist of two components: initial listing fees and fees related to corporate actions. Initial listing fees, subject
to a minimum and maximum amount, are based on the number of shares that a company initially lists. All listings fees are billed upfront and the
identified performance obligations are satisfied over time. Revenue related to the investor relations performance obligation is recognized ratably over
the period these services are provided, with the remaining revenue recognized ratably over time as customers continue to list on our exchanges.
In addition, we earn corporate actions-related listing fees in connection with actions involving the issuance of new shares, such as stock splits, rights
issues and sales of additional securities, as well as mergers and acquisitions. Listings fees related to other corporate actions are considered contract
modifications of our listing contracts and are recognized ratably over time as customers continue to list on our exchanges.
In 2019, NYSE and NYSE American raised the most capital globally with approximately $112 billion raised in IPOs and follow-on offerings from over
300 transactions.
Operating Expenses, Operating Income and Operating Margin
The following chart summarizes our Data and Listings segment's operating expenses, operating income and operating margin (dollars in millions).
See “- Consolidated Operating Expenses” below for a discussion of the significant changes in our operating expenses.
Data and Listings Segment:

2019

Operating expenses
Adjusted operating expenses(1)
Operating income
Adjusted operating income(1)
Operating margin
Adjusted operating margin(1)

(1)

Year Ended December 31,

Year Ended December 31,
2018

Change

2018

2017

Change

$

1,496

$

1,485

1%

$

1,485

$

1,478

—%

$

1,281

$

1,247

3%

$

1,247

$

1,233

1%

$

1,164

$

1,074

8%

$

1,074

$

1,032

4%

$

1,379

$

1,312

5%

$

1,312

$

1,277

3%

44%

42%

2 pts

42%

41%

1 pt

52%

51%

1 pt

51%

51%

—

The adjusted figures exclude items that are not reflective of our ongoing core operations and business performance. These adjusted numbers are not calculated in
accordance with GAAP. See “- Non-GAAP Financial Measures” below.
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Consolidated Operating Expenses
The following presents our consolidated operating expenses (dollars in millions):

Year Ended
December 31,
2019

Compensation and benefits

$

Professional services
Acquisition-related transaction and integration costs
Technology and communication
Rent and occupancy
Selling, general and administrative
Depreciation and amortization
Total operating expenses

2018

1,042

$

Change

994

5%

2018

$

2017

994

$

Change

946

5%

125

131

(5)

131

121

8

2

34

(94)

34

36

(5)

469

432

8

432

397

9

68

68

1

68

69

(2)

161

151

7

151

155

(3)

586

13

535

10

662
$

Year Ended
December 31,

2,529

$

2,396

6%

586
$

2,396

$

2,259

6%

The majority of our operating expenses do not vary directly with changes in our volume and revenues, except for certain technology and
communication expenses, including data acquisition costs, licensing and other fee-related arrangements and a portion of our compensation expense
that is tied directly to our data sales or overall financial performance.
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We expect our operating expenses to increase in absolute terms in future periods in connection with the growth of our business, and to vary from
year-to-year based on the type and level of our acquisitions, our integrations and other investments.
In 2019 and 2018, 12% and 13%, respectively, of our operating expenses were incurred in pounds sterling or euros. Due to fluctuations in the U.S.
dollar compared to the pound sterling and euro, our consolidated operating expenses were $14 million lower in 2019 than in 2018. See Item 7(A) “Quantitative and Qualitative Disclosures About Market Risk - Foreign Currency Exchange Rate Risk” below for additional information.

Compensation and Benefits Expenses
Compensation and benefits expense is our most significant operating expense and includes non-capitalized employee wages, bonuses, non-cash or
stock compensation, certain severance costs, benefits and employer taxes. The bonus component of our compensation and benefits expense is
based on both our financial performance and individual employee performance. The performance-based restricted stock compensation expense is
also based on our financial performance. Therefore, our compensation and benefits expense will vary year-to-year based on our financial
performance and fluctuations in our number of employees. The below chart summarizes the significant drivers of our compensation and benefits
expense results for the periods presented (dollars in millions, except employee headcount).
Year Ended December 31,
2019

Employee headcount

2018

5,989

Change

5,161

16 %

Employee severance and retention costs excluding acquisitions

$

18

$

30

(41)%

Stock-based compensation expenses

$

139

$

130

7%

Employee headcount and compensation and benefits expenses increased in 2019 from 2018 primarily due the acquisitions of Simplifile in 2019 and
CHX Holdings, Inc., the parent company of the Chicago Stock Exchange, or CHX, TMC Bonds and MERS in 2018 and the 2018 launch of Bakkt.
Employee headcount also increased due to new employees in our ICE India office, who had previously been our contractors, during the three
months ended December 31, 2019. These new businesses resulted in additional compensation and benefits expense of $57 million in 2019 from
2018. Stock-based compensation expenses in the table above relate to employee stock option and restricted stock awards.

Professional Services Expenses
Professional services expense includes fees for consulting services received on strategic and technology initiatives, temporary labor, as well as
regulatory, legal and accounting fees, and may fluctuate as a result of changes in consulting and technology services, temporary labor, and
regulatory, accounting and legal proceedings.
Professional services expenses decreased in 2019 from 2018 primarily due to lower consulting service fees on regulatory, accounting, technology
and reference data services. This was partially offset by higher legal fees associated with regulatory matters, litigation matters and consulting work
related to strategic initiatives.

Acquisition-Related Transaction and Integration Costs
In 2019, we incurred $2 million in acquisition-related transaction and integration costs, primarily related to professional services costs from our 2019
acquisition of Simplifile and other strategic opportunities.
In 2018, we incurred $34 million in acquisition-related transaction and integration costs, primarily relating to employee terminations and lease
terminations in connection with our integrations of Interactive Data, Securities Evaluations and Credit Market Analysis, professional services costs
from our 2018 acquisitions, and a $5 million banker success fee in connection with our acquisition of TMC Bonds. The integration of Interactive Data
was completed by June 30, 2018.
We expect to continue to explore and pursue various potential acquisitions and other strategic opportunities to strengthen our competitive position
and support our growth. As a result, we may incur acquisition-related transaction costs in future periods.
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Technology and Communication Expenses
Technology support services consist of costs for running our wholly-owned data centers, hosting costs paid to third-party data centers, and
maintenance of our computer hardware and software required to support our technology and cybersecurity. These costs are driven by system
capacity, functionality and redundancy requirements. Communication expenses consist of costs for network connections for our electronic platforms
and telecommunications costs.
Technology and communications expense also includes fees paid for access to external market data, licensing and other fee agreement expenses,
which may be impacted by growth in electronic contract volume, our capacity requirements, changes in the number of telecommunications hubs and
connections with customers to access our electronic platforms directly. Beginning in the second quarter of 2019, we have reflected amounts owed
under certain third-party revenue share arrangements as technology and communication operating expenses rather than as had been previously
recorded net within transaction and clearing revenues, which resulted in an increase in technology and communications expense of $37 million in
2019 from 2018.
Total technology and communications expenses also increased in 2019 from 2018, due to $16 million in costs related to our acquisitions of CHX,
TMC Bonds and MERS in 2018 and Simplifile in 2019, and our launch of Bakkt. The increase in 2019 was offset by additional costs related to data
migrations, hardware support upgrades and cybersecurity investments of $17 million in 2018.

Rent and Occupancy Expenses
Rent and occupancy expense relates to leased and owned property and includes rent, maintenance, real estate taxes, utilities and other related
costs. We have significant operations located in and around Atlanta, New York and London with smaller offices located throughout the world. See
Item 2 “- Properties” above for additional information regarding our leased and owned property.

Selling, General and Administrative Expenses
Selling, general and administrative expenses include marketing, advertising, public relations, insurance, bank service charges, dues and
subscriptions, travel and entertainment, non-income taxes and other general and administrative costs. Selling, general and administrative expenses
increased in 2019 from 2018, primarily due to $5 million in costs related to our 2018 acquisitions of CHX, TMC Bonds, and MERS, our 2019
acquisition of Simplifile and our launch of Bakkt, and increased travel and entertainment and other general and administrative costs, partially offset
by the release of non-income tax reserves.

Depreciation and Amortization Expenses
Depreciation and amortization expense results from depreciation of long-lived assets such as buildings, leasehold improvements, aircraft, hardware
and networking equipment, software, furniture, fixtures and equipment over their estimated useful lives. This expense includes amortization of
intangible assets obtained in our acquisitions of businesses, as well as on various licensing agreements, over their estimated useful lives. Intangible
assets subject to amortization consist primarily of customer relationships, trading products with finite lives and technology. This expense also
includes amortization of internally-developed and purchased software over its estimated useful life.
We recorded amortization expenses on intangible assets acquired as part of our acquisitions, as well as on other intangible assets, of $311 million
and $289 million in 2019 and 2018, respectively. Amortization expense increased in 2019 from 2018, as a result of CHX, TMC Bonds and MERS
intangible assets, and the $31 million impairment loss on exchange registration intangible assets on ICE Futures Singapore, partially offset by the
2018 $4 million impairment loss on exchange registration intangible assets related to our closure of ICE Futures Canada and ICE Clear Canada.
We recorded depreciation expenses on our fixed assets of $320 million and $293 million in 2019 and 2018, respectively. The increase in 2019 over
2018 was primarily due to depreciation resulting from increased software development and networking equipment.
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Consolidated Non-Operating Income (Expense)
Income and expenses incurred through activities outside of our core operations are considered non-operating. The following tables present our nonoperating income (expenses) (dollars in millions):
Year Ended
December 31,
2019

Year Ended
December 31,

2018

Change

2018

2017

Change

Other income (expense):
Interest income

$

35

$

22

55 %

$

22

$

8

174 %

Interest expense

(285)

(244)

17

(244)

(187)

31

Other income, net

58

159

(63)

159

326

(51)

Total other income (expense), net

$

(192)

$

(63)

203 %

$

(63)

$

147

n/a

Net income attributable to non-controlling interest

$

(27)

$

(32)

(17)%

$

(32)

$

(28)

12 %

Interest Income
Interest income increased in 2019 from 2018 primarily due to a rise in short-term interest rates on various investments, as well as higher cash and
restricted cash balances at ICE Clear Europe related to our guaranty fund contributions and increased regulatory capital.

Interest Expense
Interest expense increased in 2019 from 2018 primarily due to an increase in the principal and coupon of our bond refinancing in August 2018, as
well as a rise in short-term interest rates impacting our Commercial Paper Program. See “- Debt” below.

Other income, net
In connection with our equity investment in Euroclear, we recognized dividend income of $19 million and $15 million in 2019 and 2018, respectively,
which is included in other income.
In September 2019, we recorded promissory note impairment charges of $16 million on work performed by the original plan processor on the CAT.
Due to delays and failures in implementation and functionality by the original plan processor, as well as recently-published proposals by the SEC for
an amended timeline and implementation structure, we believe the risk that execution venues are not reimbursed has increased, resulting in this
impairment.
Our equity method investments include the Options Clearing Corporation, or OCC, and prior to purchasing the remaining minority stake in MERS in
October 2018, our majority investment in MERS. We recognized $62 million and $46 million in equity income as other income related to these
investments during 2019 and 2018, respectively.
Prior to October 2018, we owned a majority stake in MERS and treated it as an equity method investment because we did not have the ability to
control its operations. On October 3, 2018, we completed the purchase of all remaining interests of MERS and recognized a $110 million gain on our
initial investment value as other income.
We own a 40% interest in the OCC, which is regulated by the SEC and the CFTC. On February 13, 2019, the SEC disapproved the OCC capital
plan that was established in 2015. Following the SEC disapproval, the OCC also announced that it will not be providing a refund to clearing
members or declaring a dividend to shareholders for the year ended December 31, 2018, which resulted in higher reported OCC 2018 net income
than we had estimated. During 2019, we recognized $62 million of equity earnings as our share of estimated OCC profits, including $19 million
related to 2018 earnings which was recognized during 2019. Refer to Note 4 to our consolidated financial statements, included in this Annual Report
for additional details on our OCC investment.
In connection with our adoption of Accounting Standards Update, or ASU, 2017-07, Compensation Retirement Benefits: Improving the Presentation
of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost, or ASU 2017-07, we are recognizing the other components of net benefit
cost of our defined benefit plans in the income statement as non-operating income on a full retrospective basis. The combined net periodic expense
of these plans was $4 million and $8 million in 2019 and 2018, respectively.
We incurred foreign currency transaction losses of $5 million and $2 million in 2019 and 2018, respectively. This was primarily attributable to the
fluctuations of the pound sterling and euro relative to the U.S. dollar. Foreign currency transaction gains
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and losses are recorded in other income, net, when the settlement of foreign currency assets, liabilities and payables that occur in non-functional
currencies due to the increase or decrease in the period-end foreign currency exchange rates between periods. See Item 7A “- Quantitative and
Qualitative Disclosures About Market Risk - Foreign Currency Exchange Rate Risk” included elsewhere in this Annual Report for more information
on these items.

Non-controlling Interest
For consolidated subsidiaries in which our ownership is less than 100%, and for which we have control over the assets, liabilities and management
of the entity, the outside stockholders’ interests are shown as non-controlling interests. As of December 31, 2019, our non-controlling interests
include those related to the non-ICE limited partners in our CDS clearing subsidiaries and the redeemable non-controlling interests of the non-ICE
partners in Bakkt.
During September 2018, we purchased a 3.2% interest in a non-ICE limited partner of our CDS clearing subsidiaries, and the remaining non-ICE
limited partners hold a 26.7% ownership interest as of December 31, 2019. Refer to Note 3 to our consolidated financial statements contained
elsewhere in this Annual Report.
In December 2018, Bakkt Holdings, LLC, or Bakkt, was capitalized with $183 million in initial funding with ICE as the majority owner, along with a
group of other minority investors. We hold a call option over these interests subject to certain terms. Similarly, the non-ICE partners in Bakkt hold a
put option to require us to repurchase their interests subject to certain terms. These minority interests are reflected as redeemable non-controlling
interests in temporary equity within our consolidated balance sheet.

Consolidated Income Tax Provision
Consolidated income tax expense was $521 million and $500 million in 2019 and 2018, respectively. The change in consolidated income tax
expense between years is primarily due to the tax impact of changes in our pre-tax income and the changes in our effective tax rate. Our effective
tax rate was 21% and 20% in 2019 and 2018, respectively.
The 2019 effective tax rate is higher than the 2018 effective tax rate primarily due to the 2018 discrete tax benefits from the acquisition of MERS and
the divestiture of Trayport exceeding the net increased tax benefits recorded in 2019 from certain international tax provisions under the TCJA.
On December 22, 2017, the TCJA was signed into law. The TCJA enacted broad changes to the U.S. federal income tax code, including reducing
the federal corporation income tax rate from 35% to 21%. The reductions in U.S. corporate income tax rates resulted in deferred tax benefits in the
period of enactment. The impact of the deferred tax benefits lowered the 2017 effective tax rate by 30% and resulted in a deferred tax benefit of
$764 million.
See Note 13 to our consolidated financial statements and related notes, which are included in this Annual Report, for additional information on these
tax items.
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Quarterly Results of Operations
The following quarterly unaudited condensed consolidated statements of income data has been prepared on substantially the same basis as our
audited consolidated financial statements and includes all adjustments, consisting only of normal recurring adjustments, necessary for the fair
presentation of our consolidated results of operations for the quarters presented. The historical results for any quarter do not necessarily indicate the
results expected for any future period. This unaudited condensed consolidated quarterly data should be read together with our consolidated financial
statements and related notes included in this Annual Report. The following table sets forth quarterly consolidated statements of income data (in
millions):
Three Months Ended,
December 31,
2019

June 30,
2019

September 30, 2019

March 31,
2019

December 31,
2018

June 30,
2018

September 30, 2018

March 31,
2018

Revenues:
Energy futures and options contracts

$

Agricultural and metals futures and
options contracts
Financial futures and options contracts
Cash equities and equity options

243

$

265

$

255

$

229

$

257

$

223

$

250

$

235

57

60

72

62

54

58

74

65

80

91

78

83

92

77

94

91

442

401

410

390

462

335

389

438

Fixed income and credit

96

101

80

87

83

56

45

56

OTC and other transactions

11

11

12

11

13

11

12

13

Total transaction and clearing, net

929

929

907

862

961

760

864

898

Pricing and analytics

274

273

270

266

264

263

262

254

Exchange data and feeds

176

172

180

176

174

168

164

164

Desktops and connectivity

109

108

103

104

101

99

100

102

Total data services

559

553

553

546

539

530

526

520

Listings

113

114

111

111

112

112

111

109

66

67

63

64

65

61

55

53

1,667

1,663

1,634

1,583

1,677

1,463

1,556

1,580

369

327

336

313

369

263

310

355

1,298

1,336

1,298

1,270

1,308

1,200

1,246

1,225

274

261

259

248

262

251

241

240

28

35

29

33

40

32

29

30

Other revenues
Total revenues
Transaction-based expenses
Total revenues, less transaction-based
expenses
Compensation and benefits
Professional services
Acquisition-related transaction and
integration costs
Technology and communication

1

—

1

—

1

6

15

12

123

126

113

107

112

107

108

105

Rent and occupancy

16

17

18

17

18

17

16

17

Selling, general and administrative

45

33

41

42

42

37

39

33

189

158

157

158

157

148

143

138

Total operating expenses

676

630

618

605

632

598

591

575

Operating income

622

706

680

665

676

602

655

650

Other income (expense), net (1)

(35)

(66)

(52)

(39)

62

(48)

(44)

(33)

Depreciation and amortization

Income tax expense
Net income
Net income attributable to non-controlling
interest
Net income attributable to Intercontinental
Exchange, Inc.
(1)

134
$

453

103
$

(5)
$

448

537

150
$

478

(8)
$

529

134
$

(6)
$

472

492

119
$

(8)
$

484

619

89
$

(8)
$

611

465

149
$

(7)
$

458

143
$

(7)
$

Other income (expense), net for the three months ended December 31, 2018 includes a $110 million gain in connection with our acquisition of MERS.
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462

455

474
(10)

$

464

Liquidity and Capital Resources
Below are charts that reflect our capital allocation. The acquisition and integration costs in the chart below includes cash paid for acquisitions, net of
cash received for divestitures, cash paid for equity investments, cash paid for non-controlling interest and redeemable non-controlling interest, and
acquisition-related transaction and integration costs, in each year.

We have financed our operations, growth and cash needs primarily through income from operations and borrowings under our various debt facilities.
Our principal capital requirements have been to fund capital expenditures, working capital, strategic acquisitions and investments, stock
repurchases, dividends and the development of our technology platforms. We believe that our cash on hand and cash flows from operations will be
sufficient to repay our outstanding debt, but we may also need to incur additional debt or issue additional equity securities in the future. See “- Future
Capital Requirements” below.
See “- Recent Developments” above for a discussion of the acquisitions that we made during 2019. These acquisitions were funded from borrowing
under our Commercial Paper Program along with cash flows from operations.
Our Commercial Paper Program enables us to borrow efficiently at reasonable short-term interest rates and provides us with the flexibility to de-lever
using our strong annual cash flows from operating activities whenever our leverage becomes elevated as a result of investment or acquisition
activities. We had net issuances of $360 million under our Commercial Paper Program during 2019.
Upon maturity of our commercial paper and to the extent old issuances are not repaid by cash on hand, we are exposed to the rollover risk of not
being able to issue new commercial paper. To mitigate this risk, we maintain an undrawn back-stop bank revolving credit facility for an aggregate
amount which meets or exceeds the amount issued under our Commercial Paper Program at any time. If we were not able to issue new commercial
paper, we have the option of drawing on the back-stop revolving facility. However, electing to do so would result in higher interest expense. For a
discussion of our Commercial Paper Program and other indebtedness, see “- Debt” below.
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Consolidated cash and cash equivalents were $841 million and $724 million as of December 31, 2019 and 2018, respectively. We had $1.3 billion
and $1.1 billion in short-term and long-term restricted cash and cash equivalents as of December 31, 2019 and 2018, respectively.
As of December 31, 2019, the amount of unrestricted cash held by our non-U.S. subsidiaries was $459 million. Due to U.S. tax reform, the majority
of our foreign earnings since January 1, 2018 have been subject to immediate U.S. income taxation, and consequently, the existing non-U.S.
unrestricted cash balance can be distributed to the U.S. in the future with no material additional income tax consequences.
Our cash and cash equivalents and financial investments are managed as a global treasury portfolio of non-speculative financial instruments that are
readily convertible into cash, such as overnight deposits, term deposits, money market funds, mutual funds for treasury investments, short duration
fixed income investments and other money market instruments, thus ensuring high liquidity of financial assets. We may invest a portion of our cash
in excess of short-term operating needs in investment-grade marketable debt securities, including government or government-sponsored agencies
and corporate debt securities.
Repurchases of our common stock may be made from time to time on the open market, through established trading plans, in privately-negotiated
transactions or otherwise, in accordance with all applicable securities laws, rules and regulations. In 2019 and 2018, we repurchased 17.4 million
shares and 16.3 million shares, respectively, of our outstanding common stock at a cost of $1.5 billion and $1.2 billion, respectively. In 2019, we
repurchased 16.1 million shares of our outstanding common stock at a cost of $1.4 billion under our Rule 10b5-1 trading plan and 1.3 million shares
at a cost of $100 million on the open market. Shares repurchased are held in treasury stock.
From time to time, we enter into Rule 10b5-1 trading plans, as authorized by our Board of Directors, to govern some or all of the repurchases of our
shares of common stock. The timing and extent of future repurchases that are not made pursuant to a Rule 10b5-1 trading plan will be at our
discretion and will depend upon many conditions. In making a determination regarding any stock repurchases, management considers multiple
factors, including overall stock market conditions, our common stock price performance, the remaining amount authorized for repurchases by our
Board of Directors, the potential impact of a stock repurchase program on our corporate debt ratings, our expected free cash flow and working
capital needs, our current and future planned strategic growth initiatives, and other potential uses of our cash and capital resources.
In September 2018, our Board of Directors approved an aggregate of $2.0 billion for future repurchases of our common stock with no fixed expiration
date that became effective January 1, 2019. In December 2019, our Board of Directors approved an aggregate of $2.4 billion for future repurchases
of our common stock with no fixed expiration date that became effective January 1, 2020. The $2.4 billion replaced the previous amount approved
by the Board of Directors. We expect this authorization to provide us with capacity for buybacks over six quarters and flexibility to act
opportunistically. We expect funding for any share repurchases to come from our operating cash flow or borrowings under our Commercial Paper
Program or our debt facilities.
We may discontinue stock repurchases at any time and may amend or terminate a Rule 10b5-1 trading plan at any time. The approval of our Board
of Directors for the share repurchases does not obligate us to acquire any particular amount of our common stock. In addition, our Board of Directors
may increase or decrease the amount of capacity we have for repurchases from time to time.
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Cash Flow
The following table presents the major components of net changes in cash, cash equivalents, and restricted cash and cash equivalents (in millions):
Year Ended December 31,
2019

2018

2017

Net cash provided by (used in):
Operating activities

$

Investing activities
Financing activities
Effect of exchange rate changes

2,659

$

(1,755)

(1,753)

(463)

$

316

$

$

304

2,085
92
(1,971)

(11)

4

Net increase in cash, cash equivalents, and restricted cash and cash equivalents

2,533

(594)

12
$

218

Operating Activities
Net cash provided by operating activities primarily consists of net income adjusted for certain non-cash items, including depreciation and
amortization and the effects of changes in working capital.
The $126 million increase in net cash provided by operating activities in 2019 from 2018, is primarily a result of an increase in net income, excluding
certain non-cash adjustments such as the 2018 non-cash gain on MERS and the $31 million impairment loss on the ICE Futures Singapore
exchange registration intangible asset in 2019. The remaining increase is due to fluctuations in our working capital and the timing of various
payments such as transaction-related expenses and taxes.
Investing Activities
Consolidated net cash provided by (used in) investing activities in 2019 and 2018 relates to cash paid for acquisitions, purchases of investments,
proceeds from term deposits, a return of capital related to our investment in OCC, proceeds from investments related to MERS and changes in
capital expenditures and capitalized software development costs.
We paid cash for acquisitions, net of the cash of the companies acquired, of $352 million and $1.2 billion in 2019 and 2018, respectively, primarily
relating to the Simplifile acquisition during 2019 and the BondPoint, TMC Bonds and MERS acquisitions during 2018. We made cash investments of
$306 million during 2018 related to Euroclear and MERS.
In 2019, we had a $60 million return of capital related to our equity method investment in the OCC. Refer to Note 4 to our consolidated financial
statements, included in this Annual Report for additional details on our OCC investment.
We had capital expenditures of $153 million and $134 million in 2019 and 2018, respectively, and we had capitalized software development
expenditures of $152 million and $146 million in 2019 and 2018, respectively. The capital expenditures primarily relate to hardware and software
purchases to continue the development and expansion of our electronic platforms, data services and clearing houses and leasehold improvements
associated with the new and renovated office spaces in Atlanta, New York, London and India. The software development expenditures primarily
relate to the continued development and expansion of our electronic trading platforms, data services and clearing houses.
Financing Activities
Consolidated net cash used in financing activities in 2019 primarily relates to $1.5 billion in repurchases of common stock, $360 million in net
borrowings under our Commercial Paper Program, $621 million in dividend payments to stockholders and $65 million in cash payments related to
treasury shares received for restricted stock tax payments and stock options exercises.
Consolidated net cash used in financing activities in 2018 primarily relates to $1.2 billion in repurchases of common stock, $600 million in
repayments of our October 2018 Senior Notes, $555 million in dividend payments to our stockholders, $283 million in net repayments under our
Commercial Paper Program, and $80 million in cash payments related to treasury shares received for restricted stock tax payments and stock
options exercises, partially offset by $2.2 billion in net proceeds from our Senior Notes issued in 2018 (the September 2023, 2028 and 2048 Senior
Notes). See Note 10 to our consolidated financial statements, included in this Annual Report.

Debt
As of December 31, 2019, we had $7.8 billion in outstanding debt, consisting of $6.5 billion of senior notes and $1.3 billion under the U.S. dollar
commercial paper program, or the Commercial Paper Program. The commercial paper notes had
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original maturities ranging from two to 87 days as of December 31, 2019, with a weighted average interest rate of 1.84% per annum, and a weighted
average remaining maturity of 22 days. Commercial paper notes of $951 million with original maturities ranging from two to 77 days were
outstanding as of December 31, 2018, with a weighted average interest rate of 2.48% per annum, and a weighted average remaining maturity of 12
days.
We currently have a $3.4 billion senior unsecured revolving credit facility, or the Credit Facility, pursuant to a credit agreement with Wells Fargo
Bank, N.A., as primary administrative agent, issuing lender and swing-line lender, Bank of America, N.A., as syndication agent, backup
administrative agent and swing-line lender, and the lenders party thereto. As of December 31, 2019, of the $3.4 billion that is currently available for
borrowing under the Credit Facility, $1.3 billion is required to back-stop the amount outstanding under our Commercial Paper Program and $160
million is required to support certain broker dealer subsidiary commitments. The amount required to backstop the amounts outstanding under the
Commercial Paper Program will fluctuate as we increase or decrease our commercial paper borrowings. The remaining $1.9 billion is available for
working capital and general corporate purposes, including, but not limited to, acting as a back-stop to future increases in the amounts outstanding
under the Commercial Paper Program.
For additional details of our debt instruments, refer to Note 10 to our consolidated financial statements, included in this Annual Report.

Future Capital Requirements
Our future capital requirements will depend on many factors, including the rate of growth across our Trading and Clearing and Data and Listings
segments, strategic plans and acquisitions, available sources for financing activities, required and discretionary technology and clearing initiatives,
regulatory requirements, the timing and introduction of new products and enhancements to existing products, the geographic mix of our business
and potential stock repurchases.
We currently expect to incur capital expenditures (including operational and real estate capital expenditures) and to incur software development
costs that are eligible for capitalization ranging in the aggregate between $290 million and $320 million in 2020, which we believe will support the
enhancement of our technology, business integration and the continued growth of our businesses.
In December 2019, our Board of Directors approved an aggregate of $2.4 billion for future repurchases of our common stock with no fixed expiration
date that became effective on January 1, 2020. We expect this authorization to provide us with capacity for buybacks over six quarters and flexibility
to act opportunistically. Refer to Note 12 to our consolidated financial statements, included in this Annual Report, for additional details on our stock
repurchase plans.
Our Board of Directors has adopted a quarterly dividend policy providing that dividends will be approved quarterly by the board or its Audit
Committee taking into account factors such as our evolving business model, prevailing business conditions, our current and future planned strategic
growth initiatives and our financial results and capital requirements, without a predetermined net income payout ratio. During 2019, we paid cash
dividends of $1.10 per share of our common stock in the aggregate, including quarterly dividends of $0.275 per share, for an aggregate payout of
$621 million, which includes the payment of dividend equivalents on unvested employee restricted stock units. Refer to Note 12 to our consolidated
financial statements included in this Annual Report, for details on the amounts of our quarterly dividend payouts for the last three years. For the first
quarter of 2020, we announced a $0.30 per share dividend payable on March 31, 2020 to stockholders of record as of March 17, 2020.
Other than the facilities for the ICE Clearing Houses, our Credit Facility and our Commercial Paper Program are currently the only significant
agreements or arrangements that we have for liquidity and capital resources with third parties. See Notes 10 and 14 to our consolidated financial
statements where discussed further. In the event of any strategic acquisitions, mergers or investments, or if we are required to raise capital for any
reason or desire to return capital to our stockholders, we may incur additional debt, issue additional equity to raise necessary funds, repurchase
additional shares of our common stock or pay a dividend. However, we cannot provide assurance that such financing or transactions will be
available or successful, or that the terms of such financing or transactions will be favorable to us. See “-Risk Factors" and Note 10 to our
consolidated financial statements, included in this Annual Report.

Non-GAAP Measures
We use certain financial measures internally to evaluate our performance and make financial and operational decisions that are presented in a
manner that adjusts from their equivalent GAAP measures or that supplement the information provided by our GAAP measures. We use these
adjusted results because we believe they more clearly highlight trends in our business
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that may not otherwise be apparent when relying solely on GAAP financial measures, since these measures eliminate from our results specific
financial items that have less bearing on our core operating performance.
We use these measures in communicating certain aspects of our results and performance, including in this Annual Report, and believe that these
measures, when viewed in conjunction with our GAAP results and the accompanying reconciliation, can provide investors with greater transparency
and a greater understanding of factors affecting our financial condition and results of operations than GAAP measures alone. In addition, we believe
the presentation of these measures is useful to investors for making period-to-period comparisons of results because the adjustments to GAAP are
not reflective of our core business performance.
These financial measures are not presented in accordance with, or as an alternative to, GAAP financial measures and may be different from nonGAAP measures used by other companies. We encourage investors to review the GAAP financial measures included in this Annual Report,
including our consolidated financial statements, to aid in their analysis and understanding of our performance and in making comparisons.
The table below outlines our adjusted operating expenses, adjusted operating income, adjusted operating margin, adjusted net income attributable
to ICE common stockholders and adjusted earnings per share, which are non-GAAP measures that are calculated by making adjustments for items
we view as not reflective of our cash operations and core business performance. These measures, including the adjustments and their related
income tax effect and other tax adjustments (in millions, except for percentages and per share amounts), are as follows:
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Trading and Clearing Segment

Data and Listings Segment

Consolidated

Year Ended December 31,

Year Ended December 31,

Year Ended December 31,

2019
Total revenues, less transaction-based expenses

$

Operating expenses

Less: Amortization of acquisition-related intangibles
Less: Impairment of exchange registration intangible assets on ICE
Futures Singapore
Less: Accruals relating to investigations and inquiries
Less: Impairment on divestiture of NYSE Governance Services
Less: Impairment of exchange registration intangible assets on closure of
ICE Futures Canada and ICE Clear Canada
Less: Employee severance costs related to ICE Futures Canada and ICE
Clear Canada operations
Operating income
Adjusted operating income
Operating margin
Adjusted operating margin

2018
$

$

2,128

2019
$

781

2,660

2018
$

1,496

2,559

2017
$

1,485

2,510

2019
$

1,478

5,202

2018
$

2,529

4,979

2017
$

2,396

4,638
2,259

—

6

—

—

24

31

—

30

31

94

73

53

215

214

208

309

287

261

31

—

—

—

—

—

31

—

—

—

—

14

—

—

—

—

—

14

—

—

—

—

—

6

—

—

6

—

4

—

—

—

—

—

4

—

—
$

2017

2,420
911

1,033

Less: Interactive Data transaction and integration costs and acquisitionrelated success fees

Adjusted operating expenses

2,542

908

4
$

—

824

$

714

—
$

1,281

—
$

1,247

—
$

1,233

—
$

2,189

4
$

2,071

—
$

1,947

$

1,509

$

1,509

$

1,347

$

1,164

$

1,074

$

1,032

$

2,673

$

2,583

$

2,379

$

1,634

$

1,596

$

1,414

$

1,379

$

1,312

$

1,277

$

3,013

$

2,908

$

2,691

59%

62%

63%

44%

42%

41%

51%

52%

51%

64%

66%

66%

52%

51%

51%

58%

58%

58%

Net income attributable to ICE common stockholders

$

Add: Interactive Data transaction and integration costs and acquisitionrelated success fees
Add: Amortization of acquisition-related intangibles
Add: Impairment of CAT promissory notes
Add: Impairment of exchange registration intangible assets on ICE
Futures Singapore

1,933

$

2,526

30

31

309

287

261

16

—

—

—

—

—

Add: Accruals relating to investigations and inquiries

$

—

31

Less: Gain on acquisition of MERS

1,988

(110)

—

—

—

14

—

—

6

Add: Impairment of exchange registration intangible assets on closure of
ICE Futures Canada and ICE Clear Canada

—

4

—

Add: Employee severance costs related to ICE Futures Canada and ICE
Clear Canada operations

—

4

—

Add: Impairment on divestiture of NYSE Governance Services

Add/(Less): Gain on divestiture of Trayport, net
Less: Cetip investment gain, net
Less: Income tax effect for the above items
Less: Deferred tax adjustments from U.S. tax rate reduction
Add/(Less): Deferred tax adjustments on acquisition-related intangibles
Add/(Less): Other tax adjustments
Adjusted net income attributable to ICE common stockholders

—

1

(110)

—

—

(167)

(90)

(98)

(43)

—

(11)

(764)

(8)

(5)

10

3

(13)

—

$

2,194

$

2,077

$

1,764

$

3.44

$

3.46

$

4.29

$

3.42

$

3.43

$

4.25

Adjusted basic earnings per share attributable to ICE common
stockholders

$

3.91

$

3.61

$

2.99

Adjusted diluted earnings per share attributable to ICE common
stockholders

$

3.88

$

3.59

$

2.97

Basic earnings per share attributable to ICE common stockholders
Diluted earnings per share attributable to ICE common stockholders

Basic weighted average common shares outstanding
Diluted weighted average common shares outstanding

561

575

589

565

579

594

Acquisition-related transaction costs are included as part of our core business expenses, except for those that are directly related to the
announcement, closing, financing or termination of a transaction. However, we adjust for the acquisition-related transaction and integration costs
relating to Interactive Data given the magnitude of the $5.6 billion purchase price of this acquisition. The integration of Interactive Data was
completed by June 2018. Amortization of acquisition-related intangibles are included in non-GAAP adjustments as excluding these non-cash
expenses provides greater clarity regarding our financial strength and stability of cash operating results.
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We include the 2019 impairment of exchange registration intangible assets on ICE Futures Singapore as a non-GAAP adjustment. This impairment
is not based on our core business operations, but rather was a result of the estimated fair value of an acquired intangible asset falling below its
carrying value. See Note 8 to our consolidated financial statements, included in this Annual Report.
We include the 2019 promissory note impairment charges on work performed by the original plan processor on the CAT as a non-GAAP adjustment.
This is included as a non-GAAP adjustment as this is not considered a part of our core business operations. See additional discussion on the CAT,
above, in Item 1(A) "-Risk Factors" in this Annual Report.
In addition, we also include the following items as non-GAAP adjustments, as each of these are not considered a part of our core business
operations:
• 2018: the gain recognized on our initial majority investment in MERS in connection with our acquisition of 100% of the remaining MERS
interests;
• 2018: the impairment loss on exchange registration intangible assets and employee severance costs related to the closure of ICE Futures
Canada and ICE Clear Canada;
• 2017: the net gain on the divestiture of Trayport, and in 2018, a subsequent adjustment to reduce of the gain on the divestiture;
• 2017: the realized investment gain and the foreign exchange loss and transaction expenses on the sale of our investment in Cetip;
• 2017: accruals relating to investigations and inquiries; and
• 2017: the NYSE Governance Services net impairment loss on its divestiture.
The tax items in non-GAAP adjustments are either the tax impacts of the pre-tax non-GAAP adjustments or tax items as described below that are
not in the normal course of business and are not indicative of our core business performance. The following tax-related items are included as nonGAAP adjustments:
• The income tax effects relating to all non-GAAP adjustments;
• Deferred tax adjustments on acquisition-related intangibles, including the impact of U.S. state tax law changes and apportionment updates,
as well as foreign tax law changes which resulted in deferred tax (benefit) expense of ($8 million), ($5 million) and $10 million in 2019, 2018
and 2017, respectively;
• Deferred tax benefits of $11 million and $764 million in 2018 and 2017, respectively, resulting from changes in estimates as a result of the
enactment of the TCJA which reduced the corporate income tax rate from 35% to 21%; and
• Other tax adjustments of $3 million in 2019 for additional audit settlement payments primarily related to pre-acquisition tax matters in
conjunction with our acquisition of NYSE in 2013; and other tax adjustments in 2018 including a $17 million tax benefit on the sale of
Trayport, partially offset by an audit settlement for a pre-acquisition period in connection with our acquisition of NYSE in 2013.
For additional information on these items, refer to our consolidated financial statements included in this Annual Report and “- Recent Developments,”
“- Consolidated Operating Expenses”, “- Consolidated Non-Operating Income (Expenses)” and “-Consolidated Income Tax Provision” above.

Off-Balance Sheet Arrangements
As described in Notes 3 and 14 to our consolidated financial statements, which are included elsewhere in this Annual Report, certain clearing house
collateral and Bakkt custodial assets are reported off-balance sheet. We do not have any relationships with unconsolidated entities or financial
partnerships, often referred to as structured finance or special purpose entities.
72

Contractual Obligations and Commercial Commitments
The following presents our contractual obligations (which we intend to fund from existing cash as well as cash flow from operations) and commercial
commitments as of December 31, 2019 (in millions):
Payments Due by Period
Less Than
1 Year

Total

1-3 Years

After
5 Years

4-5 Years

Contractual Obligations:
Short-term and long-term debt and interest

$

Operating lease obligations

10,265

$

Purchase obligations
$

10,904

$

$

3,043

891

$

128

187

263

Total contractual cash obligations

2,794
62

376

1,090

$

86

71
$

1,522

100

5
$

1,613

5,058
—

$

5,158

Purchase obligations include our estimate of the minimum outstanding obligations under agreements to purchase goods or services that we believe
are enforceable and legally binding and that specify all significant terms, including: fixed or minimum quantities to be purchased; fixed, minimum or
variable price provisions; and the approximate timing of the transaction. Purchase obligations exclude agreements that are cancellable at any time
without penalty.
We have excluded from the contractual obligations and commercial commitments listed above $65.0 billion in cash margin deposits, guaranty funds
and delivery contracts payable. Clearing members of our clearing houses are required to deposit original margin and variation margin and to make
deposits to a guaranty fund. The cash deposits made to these margin accounts and to the guaranty fund are recorded in the consolidated balance
sheet as current assets with corresponding current liabilities to the clearing members that deposited them. ICE NGX administers the physical
delivery of energy trading contracts. It has an equal and offsetting claim to and from its respective participants on opposite sides of the physicallysettled contract, each of which is reflected as a delivery contract receivable with an offsetting delivery contract payable. See Note 14 to our
consolidated financial statements included in this Annual Report for additional information on our clearing houses and the margin deposits, guaranty
funds and delivery contracts payable.
We have also excluded unrecognized tax benefits, or UTBs. As of December 31, 2019, our cumulative UTBs were $103 million, and interest and
penalties related to UTBs were $33 million. We are under examination by various tax authorities. We are unable to make a reasonable estimate of
the periods of cash settlement because it is not possible to reasonably predict the amount of tax, interest and penalties, if any, that might be
assessed by a tax authority or the timing of an assessment or payment. It is also not possible to reasonably predict whether or not the applicable
statutes of limitations might expire without us being examined by any particular tax authority. See Note 13 to our consolidated financial statements
for additional information on our UTBs.
As of December 31, 2019, we, through NYSE, have net obligations of $150 million related to our pension and other benefit programs. The date of
payment under these net obligations cannot be determined and have been excluded from the table above. See Note 16 to our consolidated financial
statements for additional information on our pension and other benefit programs.
In addition, the future funding of the implementation and operation of the CAT is ultimately expected to be provided by both the SROs and brokerdealers. To date, however, funding has been provided solely by the SROs, and future funding is expected to be repaid if industry member fees are
approved by the SEC and subsequently collected by industry members. See "- Non-GAAP Measures" above.

New and Recently Adopted Accounting Pronouncements
Refer to Note 2 to our consolidated financial statements included in this Annual Report for information on the new and recently adopted accounting
pronouncements that are applicable to us.

Critical Accounting Policies
We have identified the policies below as critical to our business operations and the understanding of our results of operations. The impact of, and
any associated risks related to, these policies on our business operations is discussed throughout “- Management’s Discussion and Analysis of
Financial Condition and Results of Operations.” For a detailed discussion on the application of these and other accounting policies, see Note 2 to our
consolidated financial statements included in this Annual Report.
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Our discussion and analysis of our financial condition and results of operations are based upon our consolidated financial statements, which have
been prepared in accordance with U.S. GAAP. The preparation of financial statements in conformity with these accounting principles requires us to
make estimates and assumptions that affect the reported amount of assets and liabilities, and the disclosure of contingent assets and liabilities, at
the date of our financial statements and the reported amounts of revenues and expenses during the reporting period.
We base our estimates and judgments on our historical experience and other factors that we believe to be reasonable under the circumstances
when we make these estimates and judgments and re-evaluate them on a periodic basis. Based on these factors, we make estimates and
judgments about, among other things, the carrying values of assets and liabilities that are not readily apparent from market prices or other
independent sources and about the recognition and characterization of our revenues and expenses. The values and results based on these
estimates and judgments could differ significantly under different assumptions or conditions and could change materially in the future.
We believe that the following critical accounting policies, among others, affect our more significant judgments and estimates used in the preparation
of our consolidated financial statements and could materially increase or decrease our reported results, assets and liabilities.

Goodwill and Other Identifiable Intangible Assets
Assets acquired and liabilities assumed in connection with our acquisitions are recorded at their estimated fair values. Goodwill represents the
excess of the purchase price of an acquired company over the fair value of its identifiable net assets, including identified intangible assets. We
recognize specifically identifiable intangibles, such as customer relationships, trademarks, technology, trading products, data, exchange
registrations, trade names and licenses when a specific right or contract is acquired. Our determination of the fair value of the intangible assets and
whether or not these assets may be impaired following their acquisition requires us to apply significant judgments and make significant estimates
and assumptions regarding future cash flows. If we change our strategy or if market conditions shift, our judgments and estimates may change,
which may result in adjustments to recorded asset balances. Intangible assets with finite useful lives are amortized over their estimated useful lives
whereas goodwill and intangible assets with indefinite useful lives are not.
In performing the allocation of the acquisitions' purchase price to assets and liabilities, we consider, among other factors, the intended use of the
acquired assets, analysis of past financial performance and estimates of future performance of the acquired business. At the acquisition date, a
preliminary allocation of the purchase price is recorded based upon a preliminary valuation performed with the assistance of a third-party valuation
specialist. We continue to review and assess our estimates, assumptions and valuation methodologies during the measurement period provided by
GAAP, which ends as soon as we receive the information about facts and circumstances that existed as of the acquisition date or we learn that more
information is not obtainable, which usually does not exceed one year from the date of acquisition. Accordingly, these estimates and assumptions
are subject to change, which could have a material impact on our consolidated financial statements. Estimation uncertainty may exist due to the
sensitivity of the respective fair value to underlying assumptions about the future performance of an acquired business in our discounted cash flow
models. Significant assumptions typically include revenue growth rates and expense synergies that form the basis of the forecasted results and the
discount rate.
Our goodwill and other indefinite-lived intangible assets are evaluated for impairment annually in our fiscal fourth quarter or more frequently if
conditions exist that indicate that the value may be impaired. We test our goodwill for impairment at the reporting unit level, and we have identified
four reporting units: our Futures reporting unit, our Data and Listings reporting unit, our Cash Equities reporting unit, and our Fixed Income and
Credit reporting unit. These impairment evaluations are performed by comparing the carrying value of the goodwill or other indefinite-lived
intangibles to its estimated fair value.
Goodwill impairment testing consists of a two-step methodology. The initial step requires us to determine the fair value of each reporting unit and
compare it to the carrying value, including goodwill and other intangible assets, of such reporting unit. If the fair value exceeds the carrying value, no
impairment loss is recognized and the second step, which is a calculation of the impairment, is not performed. However, if the carrying value
exceeds its fair value, an impairment charge is recorded equal to the extent that the carrying amount of goodwill exceeds its implied fair value. For
annual goodwill impairment testing, we have the option to first perform a qualitative assessment to determine whether it is more likely than not that
the fair value of a reporting unit is less than its carrying amount, including goodwill and other intangible assets. If we conclude that this is the case,
we must perform the two-step methodology described above. Otherwise, no further testing is required. For annual indefinite-lived intangible asset
impairment testing, we also have the option to first perform a qualitative assessment to determine whether it is more likely than not that the fair value
of the indefinite-lived intangible assets is less than its carrying amount. For our goodwill impairment testing, we have elected to bypass the
qualitative assessment and apply the quantitative approach. For our testing of indefinite-lived intangible assets, we apply qualitative and quantitative
approaches.
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Application of the impairment test requires judgment, including the identification of reporting units, assignment of assets and liabilities to reporting
units, assignment of goodwill to reporting units, and determination of the fair value of each reporting unit. We have historically determined the fair
value of our reporting units based on various valuation techniques, including discounted cash flow analysis and a multiple of earnings approach. In
assessing whether goodwill and other intangible assets are impaired, we must make estimates and assumptions regarding future cash flows, longterm growth rates of our business, operating margins, discount rates, weighted average cost of capital and other factors to determine the fair value
of our assets. These estimates and assumptions require management’s judgment, and changes to these estimates and assumptions, as a result of
changing economic and competitive conditions, could materially affect the determination of fair value and/or impairment. During 2019, we recorded
an impairment charge of $31 million on the remaining value of exchange registration intangible assets on ICE Futures Singapore as a result of a
decrease in fair value determined during our annual impairment testing.
We are also required to evaluate other finite-lived intangible assets for impairment by first determining whether events or changes in circumstances
indicate that the carrying value of these assets to be held and used may not be recoverable. If impairment indicators are present, then an estimate of
undiscounted future cash flows produced by these long-lived assets is compared to the carrying value of those assets to determine if the asset is
recoverable. If an asset is not recoverable, the loss is measured as the difference between fair value and carrying value of the impaired asset. Fair
value of these assets is based on various valuation techniques, including discounted cash flow analysis.

Income Taxes
We are subject to income taxes in the U.S., U.K. and other foreign jurisdictions where we operate. The determination of our provision for income
taxes and related accruals, deferred tax assets and liabilities requires the use of significant judgment, estimates, and the interpretation and
application of complex tax laws. We recognize a current tax liability or tax asset for the estimated taxes payable or refundable on tax returns for the
current year. We recognize deferred tax assets and liabilities for the expected future tax consequences of temporary differences between the
financial statement carrying amounts and the tax bases of our assets and liabilities. We establish valuation allowances if we believe that it is more
likely than not that some or all of our deferred tax assets will not be realized. Deferred tax assets and liabilities are measured using current enacted
tax rates in effect for the years in which those temporary differences and carryforwards are expected to reverse.
SEC Staff Accounting Bulletin No. 118, or SAB 118, provided guidance for companies that had not completed their accounting for the income tax
effects of the TCJA in the period of enactment, allowing for a measurement period of up to one year after the enactment date to finalize the
recording of the related tax impacts. As of December 31, 2018, we had completed our accounting for the tax effects of the enactment of the TCJA.
We reaffirmed our position that we were not subject to transition tax under the TCJA as of December 31, 2017. In addition, we concluded that the
$764 million of deferred tax benefit recorded in the 2017 financial statements was a reasonable estimate of the TCJA’s impact on our deferred tax
and no further adjustments are necessary.
The FASB Staff also provided additional guidance to address the accounting for the effects of the provisions related to the taxation of Global
Intangible Low-Taxed Income noting that companies should make an accounting policy election to recognize deferred taxes for temporary basis
differences expected to reverse in future years or to include the tax expense in the year it is incurred. We have completed our analysis of the effects
of these provisions and have made a policy election to recognize such taxes as current period expenses when incurred.
We do not recognize a tax benefit unless we conclude that it is more likely than not that the benefit will be sustained on audit by the taxing authority
based solely on the technical merits of the associated tax position. If the recognition threshold is met, we recognize a tax benefit measured at the
largest amount of the tax benefit that, in our judgment, is greater than 50 percent likely to be realized. We recognize accrued interest and penalties
related to uncertain income tax positions as income tax expense in the consolidated statements of income.
We operate within multiple domestic and foreign taxing jurisdictions and are subject to audit in these jurisdictions by domestic and foreign tax
authorities. These audits include questions regarding our tax filing positions, including the timing and amount of deductions taken and the allocation
of income among various tax jurisdictions. We record accruals for the estimated outcomes of these audits, and the accruals may change in the
future due to new developments in each matter. At any point in time, many tax years are subject to or in the process of being audited by various
taxing authorities. To the extent our estimates of settlements change or the final tax outcome of these matters is different from the amounts
recorded, such differences will impact the income tax provision in the period in which such determinations are made. Our income tax expense
includes changes in our estimated liability for exposures associated with our various tax filing positions. Determining the income tax expense for
these potential assessments requires management to make assumptions that are subject to factors such as proposed assessments by tax
authorities, changes in facts and circumstances, issuance of new regulations, and resolution of tax audits.
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We believe the judgments and estimates discussed above are reasonable. However, if actual results are not consistent with our estimates or
assumptions, we may be exposed to losses or gains that could be material.

ITEM 7 (A).

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a result of our operating and financing activities, we are exposed to market risks such as interest rate risk, foreign currency exchange rate risk
and credit risk. We have implemented policies and procedures designed to measure, manage, monitor and report risk exposures, which are
regularly reviewed by the appropriate management and supervisory bodies.

Interest Rate Risk
We have exposure to market risk for changes in interest rates relating to our cash and cash equivalents, short-term and long-term restricted cash
and cash equivalents, short-term and long-term investments and indebtedness. As of December 31, 2019 and 2018, our cash and cash equivalents,
short-term and long-term restricted cash and cash equivalents and short-term and long-term investments were $2.2 billion and $2.0 billion,
respectively, of which $282 million and $275 million, respectively, were denominated in pounds sterling, euros or Canadian dollars, and the
remaining amounts are denominated in U.S. dollars. We do not use our investment portfolio for trading or other speculative purposes. A hypothetical
100 basis point decrease in short-term interest rates would decrease annual pre-tax earnings by $15 million as of December 31, 2019, assuming no
change in the amount or composition of our cash and cash equivalents and short-term and long-term restricted cash and cash equivalents.
As of December 31, 2019, we had $7.8 billion in outstanding debt, of which $6.5 billion relates to our senior notes, which bear interest at fixed
interest rates. The remaining amount outstanding of $1.3 billion relates to our Commercial Paper Program, which bears interest at fluctuating rates
and, therefore, subjects us to interest rate risk, and a subsidiary line of credit. A hypothetical 100 basis point increase in short-term interest rates
relating to the amounts outstanding under our Commercial Paper Program as of December 31, 2019 would decrease annual pre-tax earnings by $13
million, assuming no change in the volume or composition of our outstanding indebtedness and no hedging activity. See Note 10 to our consolidated
financial statements included in this Annual Report.
The interest rates on our Commercial Paper Program are currently evaluated based upon current maturities and market conditions. The weighted
average interest rate on our Commercial Paper Program decreased from 2.48% as of December 31, 2018 to 1.84% as of December 31, 2019. The
decrease in the Commercial Paper Program weighted average interest rate was primarily due to the decisions by the U.S. Federal Reserve to
decrease the federal funds short-term interest rate by 25 basis points in each of July, September and October of 2019. The effective interest rate of
commercial paper issuances will continue to fluctuate based on the movement in short-term interest rates along with shifts in supply and demand
within the commercial paper market.

Foreign Currency Exchange Rate Risk
As an international business, we are subject to foreign currency exchange rate risk. We may experience gains or losses from foreign currency
transactions in the future given that a significant part of our assets and liabilities are recorded in pounds sterling, Canadian dollars or euros, and a
significant portion of our revenues and expenses are recorded in pounds sterling or euros. Certain assets, liabilities, revenues and expenses of
foreign subsidiaries are denominated in the local functional currency of such subsidiaries. Our exposure to foreign denominated earnings in 2019
and 2018 is presented by primary foreign currency in the following table (dollars in millions, except exchange rates):
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Year Ended December 31, 2019
Pound Sterling

Year Ended December 31, 2018
Pound Sterling

Euro

Euro

Average exchange rate to the U.S. dollar in the current year period

$

1.2769

$

1.1195

$

1.3356

$

1.1813

Average exchange rate to the U.S. dollar in the same period in the prior year

$

1.3356

$

1.1813

$

1.2890

$

1.1297

Average exchange rate increase (decrease)

(5)%

(4)%

4%

5%

Foreign denominated percentage of:
Revenues, less transaction-based expenses
Operating expenses
Operating income

8%

5%

9%

5%

10 %

2%

11%

2%

7%

8%

7%

7%

Impact of the currency fluctuations (1) on:
Revenues, less transaction-based expenses

$

(19)

$

(15)

$

16

$

10

Operating expenses

$

(11)

Operating income

$

(8)

$

(3)

$

9

$

2

$

(12)

$

7

$

8

(1) Represents the impact of currency fluctuation for the year compared to the same period in the prior year.
We have a significant part of our assets, liabilities, revenues and expenses recorded in pounds sterling or euros. In 2019 and 2018, 13% and 14%,
respectively, of our consolidated revenues, less transaction-based expenses, were denominated in pounds sterling or euros, and 12% and 13%,
respectively, of our consolidated operating expenses were denominated in pounds sterling or euros. As the pound sterling or euro exchange rate
changes, the U.S. equivalent of revenues and expenses denominated in foreign currencies changes accordingly.
Foreign currency transaction risk related to the settlement of foreign currency denominated assets, liabilities and payables occurs through our
operations, which are received in or paid in pounds sterling, Canadian dollars, or euros, due to the increase or decrease in the foreign currency
exchange rates between periods. We incurred foreign currency transaction losses of $5 million and $2 million in 2019 and 2018, respectively. The
foreign currency transaction losses were primarily attributable to the fluctuations of the pound sterling and euro relative to the U.S. dollar. A 10%
adverse change in the underlying foreign currency exchange rates as of December 31, 2019, assuming no change in the composition of the foreign
currency denominated assets, liabilities and payables and assuming no hedging activity, would result in a foreign currency loss of $2 million.
We entered into foreign currency hedging transactions during 2019 and 2018 as economic hedges to help mitigate a portion of our foreign exchange
risk exposure and may enter into additional hedging transactions in the future to help mitigate our foreign exchange risk exposure. Although we may
enter into additional hedging transactions in the future, these hedging arrangements may not be effective, particularly in the event of imprecise
forecasts of the levels of our non-U.S. denominated assets and liabilities.
We have foreign currency translation risk equal to our net investment in our foreign subsidiaries. The financial statements of these subsidiaries are
translated into U.S. dollars using a current rate of exchange, with gains or losses included in the cumulative translation adjustment account, a
component of equity. Our exposure to the net investment in foreign currencies is presented by primary foreign currencies in the table below (in
millions):
As of December 31, 2019
Position in pounds
sterling

Assets

£

of which goodwill represents

Position in Canadian dollars

805

C$

613

Liabilities

1,583

Position in euros

€

91

151
92

408
1,178

45

Net currency position

£

714

C$

405

€

106

Net currency position, in $USD

$

947

$

312

$

118

Negative impact on consolidated equity of a 10% decrease in foreign currency
exchange rates

$

95

$

31

$

12

Foreign currency translation adjustments are included as a component of accumulated other comprehensive loss within our balance sheet. See the
table below for the portion of equity attributable to foreign currency translation adjustments
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as well as the activity by year included within our statement of other comprehensive income. The impact of the foreign currency exchange rate
differences in the table below were primarily driven by fluctuations of the pound sterling as compared to the U.S. dollar which were 1.3260, 1.2756
and 1.3510 as of December 31, 2019, 2018, and 2017, respectively.
Changes in Accumulated Other
Comprehensive Income (Loss)
from Foreign Currency Translation
Adjustments (in millions)
Balance, as of January 1, 2017

$

(345)
209

Net current period other comprehensive income

(136)

Balance, as of December 31, 2017
Net current period other comprehensive loss

(91)
(227)

Balance, as of December 31, 2018
Net current period other comprehensive income

50
$

Balance, as of December 31, 2019

(177)

The future impact on our business relating to the U.K. leaving the EU and the corresponding regulatory changes are uncertain at this time, including
future impacts on currency exchange rates.

Credit Risk
We are exposed to credit risk in our operations in the event of a counterparty default. We limit our exposure to credit risk by rigorously selecting the
counterparties with which we make our investments, monitoring them on an ongoing basis and executing agreements to protect our interests.
Clearing House Cash Deposit Risks
The ICE Clearing Houses hold material amounts of clearing member cash and cash equivalent deposits which are held or invested primarily to
provide security of capital while minimizing credit, market and liquidity risks. Refer to Note 14 to our consolidated financial statements for more
information on the ICE Clearing Houses' cash and cash equivalent deposits, which were $65.0 billion as of December 31, 2019. While we seek to
achieve a reasonable rate of return which may generate interest income for our clearing members, we are primarily concerned with preservation of
capital and managing the risks associated with these deposits. As the ICE Clearing Houses may pass on interest revenues (minus costs) to the
clearing members, this could include negative or reduced yield due to market conditions. The following is a summary of the risks associated with
these deposits and how these risks are mitigated:
•

Credit Risk: When a clearing house has the ability to hold cash collateral at a central bank, the clearing house utilizes its access to the central
bank system to minimize credit risk exposures. Credit risk is managed by using exposure limits depending on the credit profile of the
counterparty as well as the nature and maturity of transactions. Our investment objective is to invest in securities that preserve principal while
maximizing yields, without significantly increasing risk. We seek to substantially mitigate the credit risk associated with investments by placing
them with governments, well-capitalized financial institutions and other creditworthy counterparties.
An ongoing review is performed to evaluate changes in the financial status of counterparties. In addition to the intrinsic creditworthiness of
counterparties, our policies require diversification of counterparties (banks, financial institutions, bond issuers and funds) so as to avoid a
concentration of risk.

•

Liquidity Risk: Liquidity risk is the risk a clearing house may not be able to meet its payment obligations in the right currency, in the right place
and at the right time. To mitigate this risk, the clearing houses monitor liquidity requirements closely and maintain funds and assets in a manner
which minimizes the risk of loss or delay in the access by the clearing house to such funds and assets. For example, holding funds with a central
bank where possible or making only short term investments such as overnight reverse repurchase agreements serves to reduce liquidity risks.

•

Interest Rate Risk: Interest rate risk is the risk that interest rates rise and cause the value of securities we hold or invest in to decline. If we
were required to sell securities prior to maturity, and interest rates had risen, the sale might be made at a loss relative to the carrying value. Our
clearing houses seek to manage this risk by making short term investments. For example, where possible and in accordance with regulatory
requirements, the clearing houses invest cash pursuant to overnight reverse repurchase agreements or term reverse repurchase agreements
with short dated
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maturities. In addition, the clearing house investment guidelines allow for direct purchases of high quality sovereign debt (for example, U.S.
Treasury securities) and supranational debt instruments (Euro cash deposits only) with short dated maturities.
•

Security Issuer Risk: Security issuer risk is the risk that an issuer of a security defaults on the payment when the security matures or debt is
serviced. This risk is mitigated by limiting allowable investments under the reverse repurchase agreements to high quality sovereign or
government agency debt and limiting any direct investments to high quality sovereign debt instruments.

•

Investment Counterparty Risk: Investment counterparty risk is the risk that a reverse repurchase agreement counterparty might become
insolvent and, thus, fail to meet its obligations to our clearing houses. We mitigate this risk by only engaging in transactions with high credit
quality counterparties and by limiting the acceptable collateral to securities of high quality issuers. When engaging in reverse repurchase
agreements, our clearing houses take delivery of the securities underlying the reverse repurchase arrangement in custody accounts under
clearing house control. Additionally, the securities purchased subject to reverse repurchase have a market value greater than the reverse
repurchase amount. The typical haircut for high quality sovereign debt is 2% of the reverse repurchase amount which provides additional excess
collateral. Thus, in the event that a reverse repurchase counterparty defaults on its obligation to repurchase the underlying reverse repurchase
securities, our clearing house will have possession of a security with a value potentially greater than the counterparty’s obligation.
The ICE Clearing Houses may use third-party investment advisors who make investments subject to the guidelines provided by each clearing
house. Such advisors do not hold clearing member cash or cash equivalent deposits or the underlying investments. Clearing house property is
held in custody accounts under clearing house control with credit worthy custodians including JPMorgan Chase Bank N.A., Citibank N.A., BNY
Mellon, BMO Harris N.A. and Euroclear Bank Brussels (for non-U.S. dollar deposits). The ICE Clearing Houses employ (or may employ) multiple
investment advisors and custodians to ensure that in the event a single advisor or custodian is unable to fulfill its role, additional advisors or
custodians are available as alternatives.

•

Cross-Currency Margin Deposit Risk: Each of the ICE Clearing Houses may permit posting of cross-currency collateral to satisfy margin
requirements (for example, accepting margin deposits denominated in U.S. dollars to secure a Euro margin obligation). The ICE Clearing
Houses mitigate the risk of a currency value exposure by applying a “haircut” to the currency posted as margin at a level viewed as sufficient to
provide financial protection during periods of currency volatility. Cross-currency balances are marked-to-market on a daily basis. Should the
currency posted to satisfy margin requirements decline in value, the clearing member is required to increase its margin deposit on a same-day
basis.

Impact of Inflation
We have not been adversely affected by inflation as technological advances and competition have generally caused prices for the hardware and
software that we use for our electronic platforms to remain constant. In the event of inflation, we believe that we will be able to pass on any price
increases to our participants, as the prices that we charge are not governed by long-term contracts.
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REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
Our management is responsible for the preparation and integrity of the consolidated financial statements appearing in our Annual Report on
Form 10-K. The financial statements were prepared in conformity with generally accepted accounting principles appropriate in the circumstances
and, accordingly, include certain amounts based on our best judgments and estimates.
Our management is responsible for establishing and maintaining adequate internal control over financial reporting as such term is defined in
Rule 13a-15(f) and 15d-a5(f) under the Securities Exchange Act of 1934 (“Exchange Act”). Our internal control over financial reporting is designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of the consolidated financial statements. Our internal
control over financial reporting is supported by a program of internal audits and appropriate reviews by management, written policies and guidelines,
careful selection and training of qualified personnel and a written Global Code of Business Conduct adopted by our Board of Directors, applicable to
all of our directors and all officers and all of our employees.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements and even when determined to be
effective, can only provide reasonable assurance with respect to financial statement preparation and presentation. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.
Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2019. In making this assessment,
management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in Internal Control Integrated Framework (2013 framework). Based on our assessment, management believes that we maintained effective internal control over
financial reporting as of December 31, 2019.
Our independent auditors, Ernst & Young LLP, a registered public accounting firm, are appointed by the Audit Committee, subject to ratification by
our stockholders. Ernst & Young LLP has audited and reported on our consolidated financial statements and the effectiveness of our internal control
over financial reporting. The reports of our independent registered public accounting firm are contained in this Annual Report.
/s/

Jeffrey C. Sprecher

/s/

Scott A. Hill

Jeffrey C. Sprecher

Scott A. Hill

Chairman of the Board and

Chief Financial Officer

Chief Executive Officer
February 6, 2020

February 6, 2020
81

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING
To the Stockholders and the Board of Directors of Intercontinental Exchange, Inc.
Opinion on Internal Control over Financial Reporting
We have audited Intercontinental Exchange, Inc. and Subsidiaries’ internal control over financial reporting as of December 31, 2019, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(2013 framework) (the COSO criteria). In our opinion, Intercontinental Exchange, Inc. and Subsidiaries (the Company) maintained, in all material
respects, effective internal control over financial reporting as of December 31, 2019, based on the COSO criteria.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the
consolidated balance sheets of the Company as of December 31, 2019 and 2018, and the related consolidated statements of income,
comprehensive income, changes in equity and redeemable non-controlling interest, and cash flows for each of the three years in the period ended
December 31, 2019, and the related notes, and our report dated February 6, 2020 expressed an unqualified opinion thereon.
Basis for Opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting included in the accompanying “Report of Management on Internal Control over Financial
Reporting”. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public
accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.
Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.
Definition and Limitations of Internal Control over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.
/s/ Ernst & Young LLP
Atlanta, Georgia
February 6, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON FINANCIAL STATEMENTS
To the Stockholders and the Board of Directors of Intercontinental Exchange, Inc.
Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets of Intercontinental Exchange, Inc. and Subsidiaries (the Company) as of
December 31, 2019 and 2018, and the related consolidated statements of income, comprehensive income, changes in equity and redeemable noncontrolling interest, and cash flows for each of the three years in the period ended December 31, 2019, and the related notes (collectively referred to
as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the consolidated financial position of the
Company at December 31, 2019 and 2018, and the consolidated results of its operations and its cash flows for each of the three years in the period
ended December 31, 2019, in conformity with U.S. generally accepted accounting principles.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the
Company’s internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control-Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 Framework), and our report dated February 6, 2020
expressed an unqualified opinion thereon.
Basis for Opinion
These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s
financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included
performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing
procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.
Critical Audit Matters
The critical accounting matters communicated below are matters arising from the current period audit of the financial statements that were
communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial
statements and (2) involved our especially challenging, subjective or complex judgments. The communication of critical audit matters does not alter
in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matters
below, providing separate opinions on the critical audit matters or on the accounts or disclosures to which they relate.
Accounting for Acquisition
Description of the Matter

As discussed in Note 3 to the consolidated financial statements, during 2019, the Company completed its acquisition of
Simplifile, LC (“Simplifile”) for net consideration of $338 million. This transaction was accounted for as a business
combination.
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How We Addressed the
Matter in Our Audit

Auditing the Company's accounting for its acquisition of Simplifile was complex due to the significant estimation in the
Company’s determination of fair value of the customer relationship identified intangible asset of $104 million. The
significant estimation was primarily due to sensitivity of the fair value to underlying assumptions about future
performance of the acquired business in the Company’s discounted cash flow model used to measure the customer
relationship intangible asset. These significant assumptions included the revenue and expense growth rates that form
the basis of the forecasted results and the discount rate.
We tested the Company's controls over its accounting for acquisitions. For example, we
tested controls over the estimation process supporting the recognition and measurement of the customer relationship
intangible asset, which included testing controls over management’s review of assumptions used in its customer
relationship valuation model.
To test the estimated fair value of the customer relationship intangible asset, we performed audit procedures that
included, among others, evaluating the valuation methodology and the significant assumptions used by the Company's
valuation specialist, and evaluating the completeness and accuracy of the underlying data supporting the estimated fair
value. We involved our valuation specialists to assist with our evaluation of the methodology used by the Company and
significant assumptions included in the fair value estimate, including testing the revenue and expense growth rates that
form the basis of the forecasted results and the discount rate. For example, we compared the significant assumptions to
current industry, market and economic trends, to assumptions used to value similar assets in other acquisitions, to the
historical results of the acquired business, and to the Company’s budgets and forecasts, in addition to performing
sensitivity analysis over these assumptions. We also evaluated the adequacy of the Company’s disclosures included in
Note 3 in relation to these acquisition matters.
Accounting for Income Taxes

Description of the Matter

As discussed in Note 13 to the consolidated financial statements, the Company operates in the United States and
multiple international tax jurisdictions and is subject to tax treaty arrangements and transfer pricing guidelines for
intercompany transactions. Consolidated income tax expense, including the liability for unrecognized tax benefits, is an
estimate based on management’s understanding and interpretation of current enacted tax laws and tax rates of each tax
jurisdiction. For the year-ended December 31, 2019, the Company recognized consolidated income tax expense of $521
million, and as of December 31, 2019, the Company accrued liabilities of $103 million for unrecognized tax benefits.
Auditing the Company's accounting for consolidated income tax expense was complex because management’s
calculation of consolidated income tax expense involves application and interpretation of complex tax laws, many of
which were significantly modified as part of the Tax Cuts and Jobs Act. Further, the identification and measurement of
unrecognized tax benefits requires significant management judgment and estimation. Each tax position may involve
unique facts and circumstances to be evaluated, and there may be uncertainties around initial recognition and derecognition of tax positions, including regulatory changes, litigation and examination activity.

How We Addressed the
Matter in Our Audit

We tested the Company’s controls that address the risks of material misstatement relating
to the Company’s consolidated income tax expense. For example, we tested controls over management’s calculation of
the federal, state and foreign components of income tax expense including management’s controls over the
identification and ongoing review of its unrecognized tax benefits.
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To test consolidated income tax expense, we performed audit procedures that included, among others, recalculation of
consolidated income tax expense and agreeing the data used in the calculations to the Company’s underlying books
and records. We involved our tax professionals to evaluate the application of tax law to management’s calculation
methodologies and tax positions. This included assessing the Company’s correspondence with the relevant tax
authorities and evaluating third-party advice obtained by the Company. We also evaluated the assumptions the
Company used to develop its tax positions and related unrecognized tax benefit amounts by jurisdiction. For example,
we compared the estimated liabilities for unrecognized tax benefits to similar positions in prior periods and assessed
management’s consideration of current tax controversy and litigation and trends in similar positions challenged by tax
authorities. We also assessed the historical accuracy of management’s estimates of its unrecognized tax benefits by
comparing the estimates with the resolution of those positions. We also evaluated the adequacy of the Company’s
disclosures included in Note 13 in relation to these tax matters.
/s/ Ernst & Young LLP
We have served as the Company’s auditor since 2002.
Atlanta, Georgia
February 6, 2020
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Intercontinental Exchange, Inc. and Subsidiaries
Consolidated Balance Sheets
(In millions, except per share amounts)
As of December 31,
2019

2018

Assets:
Current assets:
Cash and cash equivalents

$

841

$

724

Short-term restricted cash and cash equivalents

943

Customer accounts receivable, net of allowance for doubtful accounts of $8 and $7, respectively

988

953

64,987

63,955

Margin deposits, guaranty funds and delivery contracts receivable
Prepaid expenses and other current assets

818

220

242

67,979

66,692

1,536

1,241

Goodwill

13,342

13,085

Other intangible assets, net

Total current assets
Property and equipment, net
Other non-current assets:

10,258

10,462

Long-term restricted cash and cash equivalents

404

330

Other non-current assets

974

981

Total other non-current assets
Total assets

24,858

24,978
$

94,493

$

$

505

$

92,791

Liabilities and Equity:
Current liabilities:
Accounts payable and accrued liabilities

521

Section 31 fees payable

138

105

Accrued salaries and benefits

291

280

Deferred revenue

129

135

2,569

951

64,987

63,955

197

161

68,816

66,108

Non-current deferred tax liability, net

2,314

2,337

Long-term debt

Short-term debt
Margin deposits, guaranty funds and delivery contracts payable
Other current liabilities
Total current liabilities
Non-current liabilities:

5,250

6,490

Accrued employee benefits

198

204

Non-current operating lease liability

281

—

Other non-current liabilities

270

350

8,313

9,381

77,129

75,489

78

71

—

—

6

6

Total non-current liabilities
Total liabilities
Commitments and contingencies:
Redeemable non-controlling interest in consolidated subsidiaries
Equity:
Intercontinental Exchange, Inc. stockholders’ equity:
Preferred stock, $0.01 par value; 100 authorized; none issued or outstanding
Common stock, $0.01 par value; 1,500 authorized; 607 and 554 shares issued and outstanding at December 31, 2019,
respectively, and 604 and 569 shares issued and outstanding at December 31, 2018, respectively
Treasury stock, at cost; 53 and 35 shares, respectively

(3,879)

(2,354)

Additional paid-in capital

11,742

11,547

9,629

8,317

Retained earnings
Accumulated other comprehensive loss
Total Intercontinental Exchange, Inc. stockholders’ equity

17,201

17,255

Non-controlling interest in consolidated subsidiaries
Total equity
Total liabilities and equity

(315)

(243)

$

31

30

17,286

17,231

94,493

$

92,791

See accompanying notes.
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Intercontinental Exchange, Inc. and Subsidiaries
Consolidated Statements of Income
(In millions, except per share amounts)
Year Ended December 31,
2019

2018

2017

Revenues:
Transaction and clearing, net

$

Data services

3,627

$

3,483

$

3,131

2,211

2,115

2,084

Listings

449

444

426

Other revenues

260

234

202

6,547

6,276

5,843

Section 31 fees

379

357

372

Cash liquidity payments, routing and clearing

966

940

833

5,202

4,979

4,638

1,042

994

946

125

131

121

2

34

36

469

432

397

68

68

69

Selling, general and administrative

161

151

155

Depreciation and amortization

662

586

535

Total operating expenses

2,529

2,396

2,259

Operating income

2,673

2,583

2,379

Total revenues
Transaction-based expenses:

Total revenues, less transaction-based expenses
Operating expenses:
Compensation and benefits
Professional services
Acquisition-related transaction and integration costs
Technology and communication
Rent and occupancy

Other income (expense):
Interest income

35

22

Interest expense

(285)

(244)

(187)

Other income, net

58

159

326

Other income (expense), net

(63)

(192)

Income before income tax expense (benefit)
Income tax expense (benefit)
Net income

$

Net income attributable to non-controlling interest

2,481

2,520

521

500

1,960

$

(27)

Net income attributable to Intercontinental Exchange, Inc.

8

2,020

147
2,526
(28)
$

(32)

2,554
(28)

$

1,933

$

1,988

$

2,526

Basic

$

3.44

$

3.46

$

4.29

Diluted

$

3.42

$

3.43

$

4.25

Earnings per share attributable to Intercontinental Exchange, Inc. common stockholders:

Weighted average common shares outstanding:
Basic

561

575

589

Diluted

565

579

594

See accompanying notes.
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Intercontinental Exchange, Inc. and Subsidiaries
Consolidated Statements of Comprehensive Income
(In millions)
Year Ended December 31,
2019
Net income

$

2018

1,960

$

2017

2,020

$

2,554

Other comprehensive income (loss):
Foreign currency translation adjustments, net of tax expense (benefit) of $1, ($1) and ($6) for 2019,
2018 and 2017, respectively, and net impact of $1 from adoption of ASU 2018-02 in 2018

50

(91)

133

Change in fair value of available-for-sale securities

—

—

68

Reclassification of realized gain on available-for-sale investment to other income

—

—

(176)

Change in equity method investment

(1)

—

—

Reclassification of foreign currency translation loss on sale of Trayport to other expense

—

—

76

Employee benefit plan net gains (losses), net of tax expense of $9, $9 and $8 in 2019, 2018 and 2017,
respectively, and net impact of $25 from adoption of ASU 2018-02 in 2018

23

(1)

20

Other comprehensive income (loss)

72

(92)

121

Comprehensive income

$

2,032

$

2,005

Comprehensive income attributable to non-controlling interest

$

1,928

$

1,896

See accompanying notes.
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2,675

$

2,647

(32)

(27)

Comprehensive income attributable to Intercontinental Exchange, Inc.

$

(28)

Intercontinental Exchange, Inc. and Subsidiaries
Consolidated Statements of Changes in Equity and Redeemable Non-Controlling Interest
(In millions)
Intercontinental Exchange, Inc. Stockholders' Equity
Common
Stock
Shares
Balance, as of January 1, 2017
Other comprehensive income
Exercise of common stock options
Repurchases of common stock
Payments relating to treasury shares
Stock-based compensation
Issuance of restricted stock
Acquisition of non-controlling interest
Distributions of profits
Dividends paid to stockholders
Redeemable non-controlling interest
Net income attributable to non-controlling
interest
Net income
Balance, as of December 31, 2017
Other comprehensive loss
Exercise of common stock options
Repurchases of common stock
Payments relating to treasury shares
Stock-based compensation
Issuance of restricted stock
Changes in non-controlling interest
Distributions of profits
Dividends paid to stockholders
Redeemable non-controlling interest
Impact of adoption of ASU 2018-02 to
reclassify items stranded in other
comprehensive income
Net income attributable to non-controlling
interest
Net income
Balance, as of December 31, 2018
Other comprehensive income
Exercise of common stock options
Repurchases of common stock
Payments relating to treasury shares
Stock-based compensation
Issuance under the employee stock
purchase plan
Issuance of restricted stock
Distributions of profits
Dividends paid to stockholders
Net income attributable to non-controlling
interest
Net income
Balance, as of December 31, 2019

Treasury Stock

Value

Shares

Value

Additional
Paid-in
Capital

Retained
Earnings

NonControlling
Interest in
Consolidated
Subsidiaries

Accumulated
Other
Comprehensive
Income (Loss)

Redeemable
Non-controlling
Interest

Total
Equity

596

6

(1)

(40)

11,306

4,810

(344)

37

15,775

36

—

—

—

—

—

—

121

—

121

—

—

—

—

—

17

—

—

—

17

—

—

—

(15)

(949)

—

—

—

—

(949)

—

—

—

(1)

(88)

—

—

—

—

(88)

—

—

—

—

—

152

—

—

—

152

—

4

—

—

1

(1)

—

—

—

—

—

—

—

—

—

(82)

—

—

(10)

(92)

—

—

—

—

—

—

—

—

(26)

(26)

—

—

—

—

—

—

(476)

—

—

(476)

—

—

—

—

—

—

(2)

—

—

(2)

(28)

—

27

—

—

2,554

—

16,985

—

(37)

—

—

—

—

—

—

—

—

—

—

2,554

600

6

(17)

11,392

6,858

(223)

28

—

—

—

—

—

—

(66)

—

(66)

—

1

—

—

—

32

—

—

—

32

—

—

—

(16)

(1,198)

—

—

—

—

—

—

(2)

(80)

—

—

—

—

(1,076)

(1)

1

(1,198)

—

—

—

—

—

(80)

—

146

—

—

—

146

—

3

—

—

—

—

—

—

—

—

—

—

—

—

—

(23)

—

—

(2)

(25)

—

—

—

—

—

—

—

—

(28)

(28)

—

—

—

—

—

—

—

—

(555)

—

—

—

—

—

—

—

—

—

71

—

—

—

—

—

26

(26)

—

—

—

—

—

—

—

—

(32)

—

32

—

—

—

—

—

—

—

2,020

—

—

2,020

—

604

6

(35)

11,547

8,317

(315)

30

17,231

71

—

—

—

—

—

—

72

—

72

—

1

—

—

—

23

—

—

—

23

—

—

—

(17)

(1,460)

—

—

—

—

(1,460)

—

—

(1)

(65)

—

—

—

—

(65)

—

—

—

—

—

143

—

—

—

143

11

—

—

—

—

29

—

—

—

29

—

(2,354)

(555)

—

—

2

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

(29)

(29)

—

—

—

—

—

—

(621)

—

—

(621)

—

—

—

—

—

—

(27)

—

30

3

—

—

—

—

—

—

—

1,960

6

(53)

607

$

$ (3,879)

$

11,742

1,960
$

9,629

See accompanying notes.

$

(243)

$

31

$

17,286

(4)
—
$

78
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Intercontinental Exchange, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
(In millions)
Year Ended December 31,
2019

2018

2017

Operating activities:
Net income

$

1,960

$

2,020

$

2,554

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization

662

586

Stock-based compensation

139

130

135

Deferred taxes

(33)

27

(654)

Cetip realized investment gain, net

—

—

(114)

Trayport gain, net

—

—

(110)

Gain on acquisition of remaining MERS interest

—

(110)

—

(40)

(24)

(22)

Customer accounts receivable

(30)

(44)

(135)

Other current and non-current assets

(17)

(45)

(24)

34

(33)

(2)

(18)

1

8

Other

535

Changes in assets and liabilities:

Section 31 fees payable
Deferred revenue
Other current and non-current liabilities
Total adjustments
Net cash provided by operating activities

2

25

(86)

699

513

(469)

2,659

2,533

2,085

Investing activities:
Capital expenditures

(153)

(134)

(220)

Capitalized software development costs

(152)

(146)

(137)

Proceeds from sale of Cetip, net

—

—

Cash paid for acquisitions, net of cash acquired

(352)

438

(1,246)

(423)

Return of capital from equity method investment

60

—

—

Cash received from divestitures

—

—

761

Purchases of equity investments

—

(306)

Proceeds from investments, net

9

77

—

(6)

—

—

Other
Net cash provided by (used in) investing activities

(327)

(594)

(1,755)

Proceeds from debt facilities, net

10

2,213

Repayments of debt facilities

—

(600)

(850)

360

(283)

(409)

(1,460)

(1,198)

(949)

(621)

(555)

(476)

(65)

(80)

(88)

—

(35)

(174)

Proceeds from issuance of redeemable non-controlling interest

—

71

Other

23

4

92

Financing activities:

Proceeds from/(repayments of) commercial paper, net
Repurchases of common stock
Dividends to stockholders
Payments relating to treasury shares received for restricted stock tax payments and stock option
exercises
Acquisition of non-controlling interest and redeemable non-controlling interest

Net cash used in financing activities
Effect of exchange rate changes on cash, cash equivalents, and restricted cash and cash equivalents

4

Cash, cash equivalents, and restricted cash and cash equivalents at beginning of year
Cash, cash equivalents, and restricted cash and cash equivalents at end of year

—
(9)

(463)

(1,753)

Net increase in cash, cash equivalents, and restricted cash and cash equivalents

984

(1,971)

(11)

12

316

304

218

1,872

1,568

1,350

$

2,188

$

1,872

$

1,568

$

557

$

533

$

594

Supplemental cash flow disclosures:
Cash paid for income taxes

Cash paid for interest

$

See accompanying notes.
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280

$

202

$

171

Intercontinental Exchange, Inc. and Subsidiaries
Notes to Consolidated Financial Statements

1.

Description of Business

Nature of Business and Organization
We are a leading global operator of regulated exchanges, clearing houses and listings venues, and a provider of data services for commodity,
financial, fixed income and equity markets. We operate regulated marketplaces for listing, trading and clearing a broad array of derivatives contracts
and securities across major asset classes, including energy and agricultural commodities, metals, interest rates, equities, exchange-traded funds, or
ETFs, credit derivatives, digital assets, bonds and currencies, and also offer mortgage and technology services. In addition, we offer comprehensive
data services to support the trading, investment, risk management and connectivity needs of customers around the world and across asset classes.
Our exchanges include derivative exchanges in the United States, or U.S., United Kingdom, or U.K., European Union or EU, Canada and Singapore,
and cash equities, equity options and bond trading venues in the U.S. We also operate over-the-counter, or OTC, markets for physical energy, fixed
income and credit default swaps, or CDS, trade execution. To serve global derivatives markets, we operate central counterparty clearing houses, or
CCPs, in the U.S., U.K., EU, Canada and Singapore (Note 14). We offer a range of data services for global financial and commodity markets,
including pricing and reference data, exchange data, analytics, feeds, index services, desktops and connectivity solutions. Through our markets,
clearing houses, listings and data services, we provide comprehensive solutions for our customers to manage risk and raise capital through liquid
markets, benchmark products, access to capital markets and related services.

2.

Summary of Significant Accounting Policies

Basis of Presentation
The accompanying consolidated financial statements have been prepared by us in accordance with U.S. generally accepted accounting principles,
or U.S. GAAP. These statements include the accounts of our wholly-owned and controlled subsidiaries. For consolidated subsidiaries in which our
ownership is less than 100% and for which we have control over the assets and liabilities and the management of the entity, the outside
stockholders’ interests are shown as non-controlling interests. Where outside owners hold an option to require us to repurchase their interests, these
amounts are shown as redeemable non-controlling interests and are subject to remeasurement when repurchase is probable (Note 3).
All intercompany balances and transactions between us and our wholly-owned and controlled subsidiaries have been eliminated in consolidation.
The financial results of companies we acquire are included from the acquisition dates and the results of companies we sold are included up to the
disposition dates. The accounting policies used to prepare these financial statements are the same as those used to prepare the consolidated
financial statements in prior years except as described in these footnotes or for the adoption of new standards as outlined below.
Use of Estimates
Preparing financial statements in conformity with U.S. GAAP requires us to make certain estimates and assumptions that affect the amounts
reported in our consolidated financial statements and accompanying disclosures. Actual amounts could differ from those estimates.
Comprehensive Income
Other comprehensive income includes foreign currency translation adjustments, comprehensive income from equity method investments, and
amortization of the difference in the projected benefit obligation and the accumulated benefit obligation associated with benefit plan liabilities, net of
tax. Prior to the January 1, 2018 adoption of Accounting Standards Update, or ASU, No. 2016-01, see "-Recently Adopted Accounting
Pronouncements" below, our other comprehensive income included changes in unrealized gains and losses on financial instruments classified as
available-for-sale.
Segment and Geographic Information
We operate and present our results based on our two business segments: the Trading and Clearing segment that comprises our transaction-based
execution and clearing businesses and the Data and Listings segment that comprises our subscription-based data services and securities listings
businesses. This presentation is reflective of how our chief operating decision maker reviews and operates our business. The majority of our
identifiable assets are located in the U.S and U.K. (Note 18).
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Cash and Cash Equivalents
We consider all short-term, highly liquid investments with original maturities at the purchase date of three months or less to be cash equivalents.
Short-Term and Long-Term Restricted Cash and Cash Equivalents
We classify all cash and cash equivalents that are not available for immediate or general business use by us as restricted in the accompanying
consolidated balance sheets (Note 6). This includes amounts set aside due to regulatory requirements, earmarked for specific purposes, or
restricted by specific agreements. We also invest a portion of funds in excess of short-term operating needs in term deposits and investment-grade
marketable debt securities, including government or government-sponsored agencies and corporate debt securities. These are classified as cash
equivalents, are short-term in nature and carrying amount approximates fair value.
Investments
We have made various investments in the equity securities of other companies. We also invest in mutual funds and fixed income securities. We
classify all other investments that are not cash equivalents with original maturity dates of less than one year as short-term investments and all
investments that we intend to hold for more than one year as long-term investments. Short-term and long-term investments are included in other
current and other non-current assets, respectively.
Investments in equity securities, or equity investments, are carried at fair value, with changes in fair value, whether realized or unrealized,
recognized in net income. For those investments that do not have readily determinable fair market values, such as those which are not publicly-listed
companies, we have made a fair value policy election under ASU No. 2016-01, Financial Instruments - Overall (Subtopic 825-10): Recognition and
Measurement of Financial Assets and Financial Liabilities, or ASU 2016-01. The election requires us to only adjust the fair value of such investments
if and when there is an observable price change in an orderly transaction of a similar or identical investment, with any change in fair value
recognized in net income. Investments that we intend to hold for more than one year are classified as other non-current assets in the accompanying
consolidated balance sheets. See “Recently Adopted Accounting Pronouncements” below for the new financial instruments accounting standard and
its impact on the accounting for our investments.
When we do not have a controlling financial interest in an entity but exercise significant influence over the entity’s operating and financial policies,
such investments are accounted for using the equity method and included in other non-current assets. We recognize dividends when declared as a
reduction in the carrying value of our equity method investments.
Margin Deposits, Guaranty Funds and Delivery Contracts Receivable and Payable
Original margin, variation margin and guaranty funds held by our clearing houses may be in the form of cash, government obligations, certain
agency debt, letters of credit or gold (Note 14). We hold the cash deposits at highly-rated financial institutions or through reverse repurchase
agreements or direct investments. See "Credit Risk and Significant Customers", below. Cash and cash equivalent original margin, variation margin
and guaranty fund deposits are reflected as current assets and current liabilities. The amount of margin deposits on hand will fluctuate over time as a
result of, among other things, the extent of open positions held at any point in time by market participants in contracts and the margin rates then in
effect for such contracts. Changes in our margin accounts are not reflected in our consolidated statements of cash flows. Non-cash and cash
equivalent original margin and guaranty fund deposits are not reflected in the accompanying consolidated balance sheets as the risks and rewards
of these assets remain with the clearing members unless the clearing houses have sold or re-pledged the assets or in the event of a clearing
member default, where the clearing member is no longer entitled to redeem the assets. Any income, gain or loss accrues to the clearing members.
ICE NGX, which we acquired in December 2017, owns a clearing house which administers the physical delivery of energy trading contracts. It
serves as an intermediary counterparty to both the buyer and seller. When physical delivery has occurred and/or settlement amounts have been
determined, an asset is recorded as a delivery contract receivable and an offsetting payable is recorded for the amounts owed to or due from the
contract participants. Amounts recorded at period-end represent receivables and payables for deliveries that have occurred but for which payment
has not been received or made. There is no impact on our consolidated statements of income as an equal amount is recognized as both an asset
and a liability. ICE NGX also records unsettled variation margin equal to the fair value of open energy trading contracts as of the balance sheet date.
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Property and Equipment
Property and equipment is recorded at cost, reduced by accumulated depreciation (Note 7). Depreciation and amortization is computed using the
straight-line method based on estimated useful lives of the assets, or in the case of leasehold improvements, the shorter of the initial lease term or
the estimated useful life of the improvement. We review the remaining estimated useful lives at each balance sheet date and make adjustments
whenever events or changes in circumstances indicate that the remaining useful lives have changed. Gains on disposals are included in other
income and losses on disposals are included in depreciation expense. Maintenance and repair costs are expensed as incurred.
Allowance for Doubtful Accounts
The allowance for doubtful accounts is maintained at a level that we believe to be sufficient to absorb probable losses in our accounts receivable
portfolio. The allowance is based on several factors, including a continuous assessment of the collectability of each account. In circumstances where
a specific customer’s inability to meet its financial obligations is known, we record a specific provision for bad debts against amounts due to reduce
the receivable to the amount we reasonably believe will be collected. Accounts receivable are written-off against the allowance for doubtful accounts
when collection efforts cease. A reconciliation of the beginning and ending amount of allowance for doubtful accounts is as follows for 2019, 2018
and 2017 (in millions):
Year Ended December 31,
2019

Beginning balance of allowance for doubtful accounts

$

Bad debt expense

2018

7

$

10

Charge-offs
$

8

$

8

(9)

Ending balance of allowance for doubtful accounts

2017

6

4

(7)
$

7

7
(5)

$

6

Bad debt expense in the table above is based on our historical collection experiences and our assessment of the collectability of specific accounts.
Charge-offs in the table above represent the write-off of uncollectible receivables, net of recoveries. These amounts also include the impact of
foreign currency translation adjustments.
Software Development Costs
We capitalize costs related to software we develop or obtain for internal use. The costs capitalized include both internal and external direct and
incremental costs. General and administrative costs related to developing or obtaining such software are expensed as incurred. Development costs
incurred during the preliminary or maintenance project stages are expensed as incurred. Costs incurred during the application development stage
are capitalized and amortized using the straight-line method over the useful life of the software, generally not exceeding three years (except for
certain ICE Data Services and NYSE platforms, which have seven-year useful lives). Amortization begins only when the software becomes ready for
its intended use.
Accrued Employee Benefits
We have a defined benefit pension plan and other postretirement benefit plans, or collectively the “benefit plans,” covering certain of our
U.S. operations. The benefit accrual for the pension plan is frozen. We recognize the funded status of the benefit plans in our consolidated balance
sheets, measure the fair value of plan assets and benefit obligations as of the date of our fiscal year-end, and provide additional disclosures in the
footnotes (Note 16).
Benefit plan costs and liabilities are dependent on assumptions used in calculating such amounts. These are provided by a third-party specialist and
include discount rates, health care cost trend rates, benefits earned, interest cost, expected return on assets, mortality rates and other factors.
Actual results that differ from the assumptions are accumulated and amortized over future periods and, therefore, generally affect recognized
expense and the recorded obligation in future periods. However, certain of these unrecognized amounts are recognized when triggering events
occur, such as when a settlement of pension obligations in excess of total interest and service costs occurs. While we believe that the assumptions
used are appropriate, differences in actual experience or changes in assumptions may affect our pension and other post-retirement obligations and
future expense recognized.
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Goodwill and Indefinite-Lived Intangible Assets
Goodwill represents the excess of the purchase price of our acquisitions over the fair value of identifiable net assets acquired, including other
identified intangible assets (Note 8). We recognize specifically-identifiable intangibles when a specific right or contract is acquired with the
assistance of third-party valuation specialists. Goodwill has been allocated to our reporting units for purposes of impairment testing based on the
portion of synergy, cost savings and other expected future cash flows expected to benefit the reporting units at the time of the acquisition. The
reporting units identified for our goodwill testing are the Futures, Data and Listings, Cash Equities, Fixed Income and Credit reporting units. Goodwill
impairment testing is performed annually at the reporting unit level in the fiscal fourth quarter or more frequently if conditions exist that indicate that it
may be impaired.
We also evaluate indefinite-lived intangible assets for impairment annually in our fiscal fourth quarter or more frequently if conditions exist that
indicate that an asset may be impaired.
For both goodwill and indefinite-lived impairment testing, we have the option to first perform a qualitative assessment to determine whether it is more
likely than not that the fair value of a reporting unit or indefinite lived intangible asset is less than its carrying amount. If we conclude that this is the
case, we must perform additional testing of the asset or reporting unit. Otherwise, no further testing is necessary. If the fair value of the goodwill or
indefinite-lived intangible asset is less than its carrying value, an impairment loss is recognized in earnings in an amount equal to the difference. For
our goodwill impairment testing, we have elected to bypass the qualitative assessment and apply the quantitative approach. For our testing of
indefinite-lived intangible assets, we apply qualitative and quantitative approaches.
Impairment of Long-Lived Assets and Finite-Lived Intangible Assets
We review our property and equipment and finite-lived intangible assets for impairment whenever events or changes in circumstances indicate that
the carrying amount may not be fully recoverable. When these indicators exist, we project undiscounted net future cash flows over the remaining life
of such assets. If the sum of the projected cash flows is less than the carrying amount, an impairment would exist, measured based upon the
difference between the carrying amount and the fair value of the assets. Finite-lived intangible assets are generally amortized using the straight-line
method or an accelerated method over the lesser of their contractual or estimated useful lives.
Derivatives and Hedging Activity
Periodically, we may use derivative financial instruments to manage exposure to changes in currency exchange rates. All derivatives are recorded at
fair value. We generally do not designate these derivatives as hedges for accounting purposes. Accordingly, changes in fair value are recognized in
income.
We entered into foreign currency hedging transactions during 2019, 2018 and 2017 as economic hedges to help mitigate a portion of our foreign
exchange risk exposure. The gains and losses on these transactions were not material during these years.
Intellectual Property
All costs related to internally developed patents and trademarks are expensed as incurred. All costs related to purchased patents, trademarks and
internet domain names are recorded as other intangible assets and are amortized using a straight-line method over their estimated useful lives. All
costs related to licensed patents are capitalized and amortized using a straight-line method over the term of the license.
Income Taxes
We recognize income taxes under the liability method. We recognize a current tax liability or tax asset for the estimated taxes payable or refundable
on tax returns for the current year. We recognize deferred tax assets and liabilities for the expected future tax consequences of temporary
differences between the financial statement carrying amounts and the tax bases of assets and liabilities. We establish valuation allowances if we
believe that it is more likely than not that some or all of our deferred tax assets will not be realized. Deferred tax assets and liabilities are measured
using current enacted tax rates in effect. We do not recognize a tax benefit unless we conclude that it is more likely than not that the benefit will be
sustained on audit by the taxing authority based solely on the technical merits of the associated tax position. If the recognition threshold is met, we
recognize a tax benefit measured at the largest amount of the tax benefit that, in our judgment, is greater than 50 percent likely to be realized. We
recognize accrued interest and penalties related to uncertain tax positions as a component of income tax expense.
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We are subject to tax in numerous domestic and foreign jurisdictions primarily based on our operations in these jurisdictions. Significant judgment is
required in assessing the future tax consequences of events that have been recognized in our financial statements or tax returns. Fluctuations in the
actual outcome of these future tax consequences could have a material impact on our financial position or results of operations.
During 2018, we completed our accounting for the tax effects of the enactment of the Tax Cuts and Jobs Act, or TCJA. We reaffirmed our position
that we were not subject to transition tax as of December 31, 2017 under the TCJA. In addition, we concluded that the $764 million of deferred tax
benefit recorded in the 2017 income tax provision was a reasonable estimate of the TCJA's effects on our deferred tax balances.
The Financial Accounting Standards Board, or FASB, provided guidance to address the accounting for the effects of the provisions related to the
taxation of Global Intangible Low-Taxed Income noting that companies should make an accounting policy election to recognize deferred taxes for
temporary basis differences expected to reverse as Global Intangible Low-Taxed Income in future years or to include the tax expense in the year it is
incurred. We have completed our analysis of the effects of these provisions and have made a policy election to recognize such taxes as current
period expenses when incurred.
We use a portfolio approach with respect to pension, postretirement benefits plan obligations and currency translation matters when we determine
the timing and extent to which stranded income tax effects from items that were previously recorded in accumulated other comprehensive income
are released.
Revenue Recognition
Our revenues primarily consist of transaction and clearing fee revenues for transactions executed and/or cleared through our global electronic
derivatives trading and clearing platforms and cash equities trading as well as revenues related to our data services fees and listing fees. We
recognize revenue when we transfer promised goods or services to customers in an amount that reflects the consideration to which we expect to be
entitled in exchange for those goods or services. We enter into contracts that can include various combinations of products and services, which are
generally capable of being distinct and accounted for as separate performance obligations. We also evaluate all contracts in order to determine
appropriate gross versus net revenue reporting.
Substantially all of our revenues are considered to be revenues from contracts with customers. The related accounts receivable balances are
recorded in our balance sheets as customer accounts receivable. We do not have obligations for warranties, returns or refunds to customers, other
than rebates, which are settled each period and therefore do not result in variable consideration. We do not have significant revenue recognized
from performance obligations that were satisfied in prior periods, and we do not have any transaction price allocated to unsatisfied performance
obligations other than in our deferred revenue. Certain judgments and estimates are used in the identification and timing of satisfaction of
performance obligations and the related allocation of transaction price. We believe that these represent a faithful depiction of the transfer of services
to our customers.
Deferred revenue represents our contract liabilities related to our annual, original and other listings revenues as well as certain data services,
clearing services and other revenues. Deferred revenue is our only significant contract asset or liability. See Note 9 for our discussion of deferred
revenue balances, activity, and expected timing of recognition.
We have elected not to provide disclosures about transaction price allocated to unsatisfied performance obligations if contract durations are less
than one year, or if we are not required to estimate the transaction price. For all of our contracts with customers, except for listings and certain data
and clearing services, our performance obligations are short term in nature and there is no significant variable consideration. In addition, we have
elected the practical expedient of excluding sales taxes from transaction prices. We have assessed the costs incurred to obtain or fulfill a contract
with a customer and determined them to be immaterial.
See “Recently Adopted Accounting Pronouncements” below for the new revenue recognition accounting standard and its impact on our revenues.
Activity Assessment Fees and Section 31 Fees
We pay the Securities and Exchange Commission, or SEC, fees pursuant to Section 31 of the Securities Exchange Act of 1934 for transactions
executed on our U.S. equities and options exchanges. These Section 31 fees are designed to recover the costs to the government for supervising
and regulating the securities markets and securities professionals. We (or the Options Clearing Corporation, or OCC, on our behalf), in turn, collect
activity assessment fees, which are included in transaction and clearing fees in the accompanying consolidated statements of income, from member
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organizations clearing or settling trades on the U.S. equities and options exchanges and recognize these amounts as revenue when invoiced. Fees
received are included in cash at the time of receipt and, as required by law, the amount due to the SEC is remitted semi-annually and recorded as
an accrued liability until paid. The activity assessment fees are designed so that they are equal to the Section 31 fees paid by us to the SEC. As a
result, Section 31 fees do not have an impact on our net income.
Stock-Based Compensation
We currently sponsor stock option plans, restricted stock plans and our Employee Stock Purchase Plan, or ESPP, to provide additional and
incentive-based compensation to our employees and directors (Note 11). Stock options and restricted stock are granted at the discretion of the
Compensation Committee of the Board of Directors. We measure and recognize compensation expense for share-based payment awards, including
employee stock options, restricted stock and shares purchased under the ESPP based on estimated fair values on the date of grant. The value of
the portion of the award that is ultimately expected to vest is recognized as stock-based compensation expense over the requisite service period.
We use the Black-Scholes pricing model to value stock option awards as well as shares purchased as part of our ESPP. The values estimated by
the model are affected by the price of our stock as well as subjective variables that include assumed interest rates, our expected dividend yield, our
expected share price volatility over the term of the awards and actual and projected employee stock option exercise behavior. Under our ESPP,
employees may purchase shares of our common stock at a price equal to 85% of the lesser of the fair market value of the stock on the first or the
last trading day of each offering period. We record compensation expenses related to the 15% discount given to our participating employees.
Treasury Stock
We record treasury stock activities under the cost method whereby the cost of the acquired stock is recorded as treasury stock (Note 12). In the
event it occurs in the future, our accounting policy upon the formal retirement of treasury stock is to deduct the par value from common stock and to
reflect any excess of cost over par value as a deduction from additional paid-in capital (to the extent created by previous issuances of the shares)
and retained earnings.
Credit Risk and Significant Customers
Our clearing houses are exposed to credit risk as a result of maintaining clearing member cash deposits at various financial institutions (Note 14).
Cash deposit accounts are established at large, highly-rated financial institutions and entered into so that they restrict the rights of offset or
imposition of liens by the banks. We also limit our risk of loss by holding the majority of the cash deposits in cash accounts at the Federal Reserve
Bank of Chicago, high quality short-term sovereign debt reverse repurchase agreements with several different counterparty banks or direct
investments in short-term high quality sovereign and supranational debt issues primarily with original maturities of less than three months. While we
seek to achieve a reasonable rate of return which may generate interest income for our clearing members, we are primarily concerned with
preservation of capital and managing the risks associated with these deposits. As the clearing houses may pass on interest revenues, minus costs,
to the members, this could include negative or reduced yield due to market conditions.
When engaging in reverse repurchase agreements, our clearing houses take delivery of the underlying securities in custody accounts under clearing
house control. Additionally, the securities purchased have a market value greater than the reverse repurchase amount. The typical haircut received
for high quality sovereign debt is 2% of the reverse repurchase amount. Thus, in the event that a reverse repurchase counterparty defaults on its
obligation to repurchase the underlying reverse repurchase securities, our clearing house will have possession of securities with a value potentially
greater than the reverse repurchase counterparty’s obligation to the clearing house.
ICE Clear Credit, a systemically important financial market utility as designated by the Financial Stability Oversight Council, maintains a U.S. dollar
account at the Federal Reserve Bank of Chicago as of December 31, 2019. ICE Clear Europe maintains a euro-denominated account at the De
Nederlandsche Bank, or DNB, the central bank of the Netherlands, as well as pounds sterling- and euro-denominated accounts at the Bank of
England, or BOE, the central bank of the U.K. These accounts provide the flexibility for ICE Clear Europe to place euro- and pounds sterlingdenominated cash margin securely at national banks, in particular during periods when liquidity in the euro and pounds sterling repo markets may
temporarily become contracted. Such accounts are intended to decrease ICE Clear Credit and ICE Clear Europe’s custodial, liquidity and
operational risk as compared to alternative custodial and investment arrangements.
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Our futures businesses have minimal credit risk as the majority of their transaction revenues are currently cleared through our clearing houses. Our
accounts receivable related to market data revenues, cash trading, listing revenues, technology revenues, CDS transaction revenues and bilateral
OTC energy transaction revenues subjects us to credit (collection) risk, as we do not require these customers to post collateral. We limit our risk of
loss by terminating access to trade, remain listed or receive data for entities with delinquent accounts. The concentration of risk on accounts
receivable is also mitigated by the large number of entities comprising our customer base.
Our accounts receivable are stated at the billed amount. Excluding clearing members, there were no individual accounts receivable balances greater
than 10% of total consolidated accounts receivable as of December 31, 2019 or December 31, 2018. No single customer accounted for more than
10% of total consolidated revenues during 2019, 2018 or 2017.
Leases
Operating lease right-of-use assets and liabilities are recorded at the lease commencement date based on the present value of the lease payments
to be made over the lease term using an estimated incremental borrowing rate. We expense rent monthly on a straight-line basis, as a reduction to
the right-of-use asset. Rent expense is included in rent and occupancy expenses and technology and communication expenses in the
accompanying consolidated statements of income (Notes 2 and 15). See "Recently Adopted Accounting Pronouncements," below, for the new lease
accounting standard and its impact on our financial statements.
Acquisition-Related Transaction and Integration Costs
We incur incremental costs relating to our completed and potential acquisitions and other strategic opportunities. This includes fees for investment
banking advisors, lawyers, accountants, tax advisors and public relations firms, as well as costs associated with credit facilities and other external
costs directly related to the proposed or closed transactions.
Acquisition-related transaction and integration costs were nominal in 2019. The acquisition-related transaction and integration costs incurred during
2018 primarily relate to employee termination and lease termination costs related to our Interactive Data acquisition, professional services costs
resulting from our 2018 acquisitions and a $5 million banker success fee in connection with our acquisition of TMC Bonds. The acquisition-related
transaction and integration costs incurred during 2017 primarily relate to costs incurred for our Interactive Data integration, legal and professional
fees related to the review of Trayport by the U.K. Competition and Markets Authority, or the CMA, and various other costs incurred for our other
acquisitions that closed during 2017. The integration of Interactive Data was completed by June 30, 2018.
Fair Value of Financial Instruments
Fair value is the price that would be received from selling an asset or paid to transfer a liability (an exit price) in the principal or most advantageous
market for the asset or liability in an orderly transaction between market participants at the measurement date. Our financial instruments consist
primarily of certain short-term and long-term assets and liabilities, customer accounts receivable, margin deposits and guaranty funds, equity
investments, and short-term and long-term debt (Note 17).
The fair value of our financial instruments is measured based on a three-level hierarchy:
• Level 1 inputs — quoted prices for identical assets or liabilities in active markets.
• Level 2 inputs — observable inputs other than Level 1 inputs such as quoted prices for similar assets and liabilities in active markets or
inputs other than quoted prices that are directly observable.
• Level 3 inputs — unobservable inputs supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.
Foreign Currency Translation Adjustments and Foreign Currency Transaction Gains and Losses
Our functional and reporting currency is the U.S. dollar. We have exposure to foreign currency translation gains and losses arising from our net
investment in certain U.K., continental European, Asian and Canadian subsidiaries. The revenues, expenses and financial results of these
subsidiaries are recorded in the functional currency of the countries that these subsidiaries are located in, which are primarily pounds sterling and
euros. The financial statements of these subsidiaries are translated into U.S. dollars using a current rate of exchange, with gains or losses, net of tax
as applicable, included in the cumulative translation adjustment account, a component of equity. As of December 31, 2019 and 2018, the portion
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of our equity attributable to accumulated other comprehensive loss from foreign currency translation adjustments was $177 million and $227 million,
respectively.
We have foreign currency transaction gains and losses related to the settlement of foreign currency denominated assets, liabilities and payables that
occur through our operations. These transaction gains and losses are due to the increase or decrease in the foreign currency exchange rates
between periods. Forward contracts on foreign currencies are entered into to manage the foreign currency exchange rate risk. Gains and losses
from foreign currency transactions are included in other income (expense) in the accompanying consolidated statements of income and resulted in
net losses of $5 million, $2 million and $4 million in 2019, 2018 and 2017, respectively.
Earnings Per Common Share
Basic earnings per common share is calculated using the weighted average common shares outstanding during the year. Common equivalent
shares from stock options and restricted stock awards, using the treasury stock method, are included in the diluted per share calculations unless the
effect of inclusion would be antidilutive (Note 19).
Recently Adopted Accounting Pronouncements

Standard/Description

Effective Date and Adoption
Considerations

Effect on Financial Statements

ASU No. 2016-02, Leases, requires entities to
recognize both assets and liabilities arising from
finance and operating leases, along with additional
qualitative and quantitative disclosures.

Adopted on January 1, 2019.

Further disclosures and details on our adoption are
discussed below.

ASU 2018-07, Compensation–Stock
Compensation (Topic 718) - Improvements to
Nonemployee Share-Based Payment Accounting, or
ASU 2018-07 aligns the accounting for share-based
payment awards issued to employees and
nonemployees. Under this new guidance, the existing
employee guidance will now apply to nonemployee
share-based transactions.

Effective for fiscal years
beginning after December 15,
2018. Adopted on January 1,
2019.

This guidance will be applied to all new awards
granted after the date of adoption, and adoption did
not have a material impact on our consolidated
financial statements or related disclosures.

ASU 2018-14, Compensation-Retirement BenefitsDefined Benefit Plans — General (Subtopic 715-20):
Disclosure Framework-Changes to the Disclosure
Requirements for Defined Benefit Plans, or ASU 201814 was issued in August 2018 and removes certain
disclosures that are not considered cost beneficial,
clarifies certain required disclosures and adds
additional disclosures.

Effective for fiscal years
beginning after December 15,
2020 with early adoption
permitted. We elected early
adoption and adopted on
December 31, 2019. The
amendments in ASU 2018-14
are required to be applied
retrospectively.

Upon adoption we eliminated certain disclosure
requirements related to our defined benefit plans
that were previously disclosed in Note 16. Certain
other disclosure requirements described in Subtopic
715-20 were not applicable to us.

Accounting Standards Codification, or ASC, Topic 606,
Revenue from Contracts with Customers, and ASC
340-40, Other Assets and Deferred Costs - Contracts
with Customers, collectively referred to as ASC 606.

Adopted retrospectively on
January 1, 2018 and restated
each prior period presented.

Further disclosures and details on our adoption are
discussed below.
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Standard/Description

Effective Date and Adoption
Considerations

Effect on Financial Statements

ASU No. 2017-07, Compensation-Retirement Benefits
(Topic 715): Improving the Presentation of Net Periodic
Pension Cost and Net Periodic Postretirement Benefit
Cost requires that an employer disaggregate the
service cost component from the other components of
net benefit cost. The amendments also provide explicit
guidance on how to present the service cost
component in the same line item as other related
compensation costs, and the other components of net
benefit cost in the income statement outside of
operating income. The guidance only allows the
service cost component of net benefit cost to be
eligible for capitalization.

Adopted on January 1, 2018 and
applied retrospectively to each
prior period presented

We have a pension plan, a U.S. nonqualified
supplemental executive retirement plan, and postretirement defined benefit plans that are all
impacted by the guidance. Each of these plans are
frozen and do not have a service cost component,
which means the expense or benefit recognized
under each plan represents other components of
net benefit cost as defined in the guidance. The
combined net periodic (expense) benefit of these
plans was ($8 million) and $9 million in 2018 and
2017, respectively, and was previously reported as
an adjustment to compensation and benefits
expenses in the accompanying consolidated
statements of income. Following our adoption, these
amounts were reclassified to be included in other
income, net, and these adjustments had no impact
on net income.

ASU No. 2016-01, which provides updated guidance
for the recognition, measurement, presentation, and
disclosure of certain financial assets and liabilities,
including the requirement that equity investments
(except (i) those accounted for under the equity
method of accounting or (ii) those that result in
consolidation of the investee) are to be measured at
fair value with changes in fair value recognized in net
income. See "Investments" section above for additional
detail.

Adopted on January 1, 2018.

Our adoption did not result in any fair value
adjustments on the date of adoption.

In December 2017, the SEC staff issued Staff
Accounting Bulletin No. 118, or SAB 118, which
provided guidance for companies that have not
completed their accounting for the income tax effects of
the TCJA.

In the period of enactment of the
TCJA, allowing for a
measurement period of up to
one year after the enactment
date to finalize the recording of
the related tax impacts. As of
December 31, 2018, we
completed our accounting for the
tax effects of the enactment of
the TCJA.

As of December 31, 2018, we reaffirmed our
position that we were not subject to transition tax
under the TCJA. In addition, we concluded that the
$764 million deferred tax benefit recorded as of
December 31, 2017 was a reasonable estimate of
the TCJA impact on our deferred tax.

In January 2018, the FASB staff issued Question &
Answer Topic 740, No. 5, Accounting for Global
Intangible Low-Taxed Income, stating that a company
may either elect to treat taxes due on future inclusions
of its non-U.S. income in its U.S. taxable income under
the newly enacted Global Intangible Low-Taxed
Income provisions as a current period expense when
incurred, or factor them into the company’s
measurement of its deferred taxes.

In 2018, we completed our
analysis of the two different
accounting policies.

As of December 31, 2018, we made a policy
election to recognize such tax as a current period
expense when incurred.
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Standard/Description

Effective Date and Adoption
Considerations

Effect on Financial Statements

ASU No. 2018-02, Reclassification of Certain Tax
Effects from Accumulative Other Comprehensive
Income, or ASU 2018-02, gave entities the option to
reclassify to retained earnings certain tax effects
related to items in accumulated other comprehensive
income, or OCI, that have been stranded in OCI as a
result of the enactment of the TCJA.

Effective for fiscal years
beginning after December 15,
2018 with early adoption
permitted. We elected early
adoption and adopted in the
fourth quarter of 2018.

The impact of our adoption was a balance sheet
reclassification from OCI to retained earnings of $26
million, which was reflected in our consolidated
balance sheet as of December 31, 2018. In
connection with our adoption, we made a policy
election to use a portfolio approach with respect to
pension, postretirement benefit plan obligations and
currency translation matters when we determine the
timing and extent to which stranded income tax
effects from items that were previously recorded in
accumulated other comprehensive income are
released.

ASU 2016-18, Statement of Cash Flows: Restricted
Cash, or ASU 2016-18, required us to show the
changes in the total of cash, cash equivalents and
restricted cash and cash equivalents in the statement
of cash flows.

Adopted in the fourth quarter of
2017.

We no longer present transfers between cash, cash
equivalents and restricted cash and cash
equivalents in the statement of cash flows. We
reclassified changes in restricted cash from cash
flows provided by (used in) investing activities, to
the total change in beginning and end-of-period
balances. Our statements of cash flows for 2019,
2018 and 2017 reflect this change.

Accounting Pronouncements Not Yet Adopted in These Financial Statements
Standard/Description

ASU No. 2016-13, Financial Instruments Measurement of Credit Losses on Financial
Instruments applies to all financial instruments carried
at amortized cost including held-to-maturity debt
securities and trade receivables. Requires financial
assets carried at amortized cost to be presented at
the net amount expected to be collected and requires
entities to record credit losses through an allowance
for credit losses on available-for-sale debt securities.

Effective Date and Adoption
Considerations

We adopted on January 1, 2020.
Our adoption was subject to the
same internal controls over
financial reporting that we apply to
our consolidated financial
statements.

Effect on Financial Statements

We have evaluated this guidance to determine the
impact on our consolidated financial statements.
Based on our assessment, we concluded the impact
of adoption of this guidance not to be material.

Adoption of ASC 606, Revenues from Contracts with Customers
The FASB has issued ASC Topic 606, Revenue from Contracts with Customers, and ASC 340-40, Other Assets and Deferred Costs - Contracts with
Customers, collectively referred to as ASC 606. ASC 606 provides guidance outlining a single comprehensive model for entities to use in accounting
for revenue arising from contracts with customers. ASC 606 superseded prior revenue recognition guidance and requires us to recognize revenue
when we transfer promised goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled in
exchange for those goods or services. ASC 606 requires enhanced disclosures, including (i) revenue recognition policies used to identify
performance obligations to customers and (ii) the use of significant judgments in measurement and recognition.
On January 1, 2018, we adopted ASC 606 retrospectively and restated each prior period presented. Our adoption of ASC 606 accelerated the timing
of recognition of a portion of original listing fees related to our New York Stock Exchange, or NYSE, businesses. In addition, and to a lesser extent,
the adoption decelerated the timing of recognition of a portion of clearing fee revenues. The impact of our adoption of ASC 606 on our performance
obligations in our clearing business was minimal. Revenue recognition related to all other trading, clearing and data businesses remained
unchanged. Our adoption of ASC 606 was subject to the same internal controls over financial reporting that we apply to our consolidated financial
statements.
Our adoption of ASC 606 had the following impact on our reported results for the prior periods presented, driven primarily by the accelerated
recognition of listings fee revenues in our NYSE businesses (in millions, except earnings per share):
100

New Revenue
Standard
Adjustment

As Reported

As Adjusted

Year ended December 31, 2017
Total revenues

$

Total revenues, less transaction-based expenses

5,834

$

9

Income tax benefit
Diluted earnings per share

$

4.23

As Reported

(28)

12

2,514
$

0.02

5,843
4,638

(3)

(25)

Net income attributable to Intercontinental Exchange, Inc.

$

9

4,629

2,526
$

New Revenue
Standard Adjustment

4.25

As Adjusted

As of December 31, 2017
Deferred revenue, current

$

Deferred revenue, non-current

121
143

$

4
(52)

$

125
91

Net deferred tax liabilities

2,280

15

2,295

Retained earnings

6,825

33

6,858

Additional disclosures related to our adoption of ASC 606 are provided in Note 5.
Adoption of ASU 2016-02, Leases
On January 1, 2019, we adopted ASU 2016-02, Leases, or ASU 2016-02. This standard requires recognition of both assets and liabilities arising
from finance and operating leases, along with additional qualitative and quantitative disclosures. ASU 2016-02 requires lessees to recognize a rightof-use asset representing a right to use the underlying asset over the lease term, and a corresponding lease liability on the balance sheet. Our
operating leases primarily relate to our leased office space and data center facilities, and we do not have any leases classified as finance leases.
We adopted ASU 2016-02 using the modified retrospective transition method and did not restate prior periods. Using the modified retrospective
approach, we applied the provisions of ASU 2016-02 beginning in the period of adoption, and elected the package of practical expedients available
to us. There was no impact to the opening balance of retained earnings as a result of a cumulative-effect adjustment on the adoption date. We
elected the practical expedient to not reassess lease classifications, but alternatively to carry forward our historical classifications. In addition, we
elected the practical expedient of not separating lease and non-lease components as our lease arrangements are not highly dependent on other
underlying assets. Our implementation of the amended lease guidance was subject to the same internal controls over financial reporting that we
apply to our consolidated financial statements.
At lease inception, we review the service arrangement and components of a contract to identify if a lease or embedded lease arrangement exists. An
indicator of a contract containing a lease is when we have the right to control and use an identified asset over a period of time in exchange for
consideration. Operating lease right-of-use assets and liabilities are recognized at the commencement date based on the present value of lease
payments over the lease term, using our estimated incremental borrowing rate. Upon adoption of ASU 2016-02, we made the policy election to not
record existing or future leases with a term of 12 months or less on the balance sheet, and to recognize lease expense on a straight-line basis over
the lease term. For these leases, the impact on adoption was nominal. We have also made policy elections related to capitalization thresholds and
discount rates. We have elected to use a portfolio approach in consideration of our incremental borrowing rate to our population of lease
agreements. Upon adoption, our incremental borrowing rate was determined based on our recent debt issuances that we believe are reflective of
current borrowing rates. Subsequent to adoption, current incremental borrowing rates were used. Certain lease agreements include options to
extend, renew or terminate the lease agreement. As of December 31, 2019, the weighted-average remaining lease term was 6.7 years and the
weighted average discount rate was 3.5%. Our lease agreements do not contain any residual value guarantees.
Upon adoption of ASU 2016-02, we recorded $368 million in operating lease liabilities, of which $53 million is included in other current liabilities and
$315 million is included in non-current operating lease liabilities within our accompanying consolidated balance sheet. We also recorded $317 million
in operating lease right-of-use assets that are included as a component of property and equipment, net, in our balance sheet and are recorded in an
amount equal to our lease liability, adjusted for any remaining unamortized lease incentives such as our deferred rent balances. As part of our
adoption, we eliminated $51 million in deferred rent liabilities, of which $2 million had previously been included in other current liabilities and $49
million had been included in other non-current liabilities on our balance sheet. On the date of adoption, deferred
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rent liabilities were reclassified and presented as a reduction to the right-of-use asset, included in property and equipment, net, on our consolidated
balance sheet. Our adoption did not have an impact on our consolidated income statement.
We recognize rent expense monthly on a straight-line basis for each respective operating lease, as a reduction to the right-of-use asset. We
recognized $41 million, $38 million and $39 million of rent expense for office space as rent and occupancy expense in 2019, 2018, and 2017,
respectively, and $21 million, $21 million and $19 million of rent expense for data center facilities as technology and communication expense in
2019, 2018, and 2017, respectively, within our consolidated income statement. We do not have any significant variable lease costs related to
building and maintenance costs, real estate taxes, or other charges.
Details of our lease asset and liability balances are as follows (in millions):
As of December 31, 2019

As of January 1, 2019

$287

Right-of-use lease assets
Current operating lease liability
Non-current operating lease liability
Total operating lease liability

$317

53

53

281

315

$334

$368

As of December 31, 2019, we estimate that our operating lease liability will be recognized in the following years (in millions):
2020

62

2021

65

2022

63

2023

45

2024

41

Thereafter

100

Lease liability amounts repayable

376

Interest costs

42

Total operating lease liability

$

334

Supplemental cash flow information and non-cash activity related to our operating leases are as follows:
Year Ended
December 31, 2019

Cash paid for amounts included in the measurement of operating lease liability

$

65

Right-of-use assets obtained in exchange for operating lease obligations

$

389

3.

Acquisitions and Divestitures

Acquisitions

Company

Simplifile, LC, or
Simplifile

Acquisition Date

June 12, 2019

Primary
Segment

Trading and
Clearing

Description

Simplifile offers an array of mortgage services, primarily serving as an
electronic liaison between lenders, settlement agents and county recording
offices, streamlining the local recording of residential mortgage transactions.
The transaction expands the ICE Mortgage Services portfolio, which
includes MERS. See below for the Simplifile purchase price allocation.
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Company

MERSCORP Holdings,
Inc., or MERS

Acquisition Date

Primary
Segment

Description

October 3, 2018

Trading and
Clearing

MERS was previously a privately held, member-based organization that
owned and managed the MERS System, made up of lenders, servicers,
sub-servicers, investors and government institutions. MERS is now part of
ICE Mortgage Services. Further disclosures and details on our acquisition of
MERS is discussed below.

TMC Bonds, LLC, or
TMC Bonds

July 23, 2018

Trading and
Clearing

TMC Bonds is an electronic fixed income marketplace, supporting
anonymous trading across multiple protocols in various asset classes,
including municipals, corporates, treasuries, agencies and certificates of
deposit. See below for the TMC Bonds purchase price allocation.

CHX Holdings, Inc., the
parent company of the
Chicago Stock Exchange,
Inc., or CHX

July 18, 2018

Trading and
Clearing

CHX, now named NYSE Chicago, is a full-service stock exchange including
trading, data and corporate listings services. NYSE Chicago operates as a
registered national securities exchange.

BondPoint

January 2, 2018

Trading and
Clearing

BondPoint was acquired from Virtu Financial, Inc. and is a provider of
electronic fixed income trading solutions for the buy-side and sell-side,
offering access to centralized liquidity and automated trade execution
services through its alternative trading system, or ATS. See below for the
BondPoint purchase price allocation.

Bank of America Merrill
Lynch, or BofAML’s,
Global Research
division’s index business,
now named ICE BofA
indices

October 20, 2017

Data and
Listings

The ICE BofA indices are the second largest group of fixed income indices
as measured by assets under management, or AUM, globally.

May 1, 2017

Data and
Listings

TMX Atrium was acquired from TMX Group and is a global extranet and
wireless services business, from TMX Group. TMX Atrium provides lowlatency access to markets and market data across 12 countries, more than
30 major trading venues, and ultra-low latency wireless connectivity to
access markets and market data in the Toronto, New Jersey and Chicago
metro areas. The wireless assets consist of microwave and millimeter
networks that transport market data and provide private bandwidth.

January 31, 2017

Trading and
Clearing

National Stock Exchange, Inc. gave the NYSE group of exchanges, or the
NYSE Group, a new U.S. exchange license and is distinct from NYSE
Group’s other listings exchanges because NYSE National is only a trading
venue and not a listings market. NYSE Group’s other listings exchanges,
NYSE, NYSE American, NYSE Arca and NYSE Chicago, have unique
market models designed for corporate and ETF issuers. After closing the
transaction, NYSE National ceased operations on February 1, 2017. NYSE
National re-launched operations and commenced trading in May 2018.

TMX Atrium

National Stock Exchange,
Inc., now named NYSE
National

During 2019, our consolidated subsidiary, Bakkt Holdings, LLC, or Bakkt, acquired two other companies which are not material to our operations.
Additional MERS Acquisition Considerations
In June 2016, we acquired a majority equity position in MERS and entered into a software development agreement to rebuild the MERS System, a
national electronic registry that tracks the changes in servicing rights and beneficial ownership interests in U.S.-based mortgage loans. We treated
the investment as an equity method investment since we did not have the ability to control the operations of MERS. On July 20, 2018, we exercised
our option to purchase all of the remaining equity interests of MERS as a result of satisfying our deliverables under the software development
agreement. On October 3, 2018, we completed the purchase of all remaining interests and, accordingly, own 100% of MERS. On that date, we
gained control of MERS, began to include MERS's results as part of our consolidated operations, and recorded a $110 million gain on our initial
investment value as other non-operating income.
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Acquisition Purchase Prices and Allocation
The following summarizes our purchase price allocation for material acquisitions to the respective net tangible and identifiable intangible assets and
liabilities based on their respective estimated fair values on the date of acquisition. For each acquisition, the excess of the purchase price over the
net tangible and identifiable intangible assets has been recorded as goodwill. Cash consideration was gross of $12 million cash held by Simplifile
and $15 million cash held by TMC Bonds on the date of each respective acquisition.
Acquisition Purchase Price Allocation
(dollars in millions)
Simplifile
(Preliminary)

Customer relationship intangibles

Useful
Life
(Years)

104

20

Developed technology intangibles

7

Trade name intangibles

2

$

Total identifiable intangible assets
Goodwill
Other working capital adjustments
Total purchase price cash consideration

TMC Bonds

$

Useful
Life
(Years)

BondPoint

253

15

7

7

3

5

—

—

113

260

130

218

423

267

7
$

Useful
Life
(Years)

338

$

17
$

700

123

15

7

3

3
$

400

Non-Controlling Interest
During 2017 we purchased both Gasunie’s 21% minority ownership interest in ICE Endex and ABN AMRO Clearing Bank N.V.’s 25% minority
ownership interest in ICE Clear Netherlands. Subsequent to these acquisitions, we own 100% of ICE Endex and ICE Clear Netherlands and no
longer include non-controlling interest for either company in our consolidated financial statements.
During 2017, we purchased 12.6% of the net profit sharing interest in our CDS clearing subsidiaries and in September 2018, we purchased an
additional 3.2% interest. The remaining non-ICE limited partners in our CDS clearing subsidiaries hold a 26.7% ownership interest as of
December 31, 2019.
In December 2018, Bakkt Holdings, LLC, or Bakkt, was capitalized with $183 million in initial funding by us as majority owner, along with a group of
other minority investors. We hold a call option over these interests subject to certain terms. Similarly, the non-ICE partners in Bakkt hold a put option
to require us to repurchase their interests subject to certain terms. These minority interests are reflected as redeemable non-controlling interests in
temporary equity within our consolidated balance sheet.
Bakkt is an integrated platform that enables consumers and institutions to transact in digital assets. Bakkt was approved by the New York State
Department of Financial Services to take custody of digital assets through Bakkt Trust Company, LLC, a qualified custodian. Bakkt Trust Company,
LLC takes custody of bitcoin for physically-delivered futures, creating the first fully regulated marketplace for trading, clearing and custodial solutions
of physically-delivered digital asset futures, and is supported by ICE Futures U.S. and ICE Clear U.S.
Divestiture of Trayport and the Acquisitions of Natural Gas Exchange Inc. and Shorcan Energy Brokers Inc.
In December 2015, we acquired 100% of Trayport for $620 million, in a stock transaction comprised of 12.6 million shares of our common stock. The
CMA subsequently undertook a review of our acquisition of Trayport under the merger control laws of the U.K. and we were ultimately obligated to
sell Trayport by January 2018. We sold Trayport to TMX Group in December 2017 for £550 million ($733 million). The gross proceeds included a
combination of cash and in value relating to our acquisitions of Natural Gas Exchange, Inc., or NGX, now named ICE NGX, and Shorcan Energy
Brokers Inc., or Shorcan Energy, from TMX Group. Shorcan Energy is now named CalRock Brokers, Inc., or CalRock. We recognized a net gain of
$110 million in other income on the transaction. The net gain was equal to the $733 million in gross proceeds received less the adjusted carrying
value of Trayport’s net assets of $607 million ($531 million carrying value plus $76 million in accumulated other comprehensive loss from foreign
currency translation) less $16 million in disposition costs.
Trayport was included in our Data and Listings segment and ICE NGX and CalRock are primarily included in our Trading and Clearing segment. ICE
NGX, headquartered in Calgary, provides electronic execution, central counterparty clearing and data services to the physical North American
natural gas, electricity and oil markets. CalRock offers brokerage services for the North American crude oil markets. The ICE NGX and CalRock
purchase price was allocated to their net tangible and identifiable intangible assets and liabilities based on their estimated fair values on the
acquisition date. Our allocation to
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identifiable intangible assets was $198 million, including $140 million for exchange registrations and licenses, which were assigned an indefinite
useful life, and $53 million for customer relationship intangible assets, which were assigned useful lives of 20 years. The excess of the purchase
price over the allocated net tangible and identifiable intangible asset value was $123 million and was recorded as goodwill.
Other Divestitures
On June 1, 2017, we sold NYSE Governance Services, a provider of governance, compliance, and education tools for organizations and their
boards of directors, to Marlin Heritage, L.P. We recognized a net loss of $6 million on the divestiture of NYSE Governance Services, which was
recorded as an impairment loss within our Data and Listings segment in the accompanying consolidated statements of income in 2017.
On March 31, 2017, we sold Interactive Data Managed Solutions, or IDMS, a unit of Interactive Data, to FactSet. IDMS is a managed solutions and
portal provider for the global wealth management industry. There was no gain or loss recognized on the sale of IDMS.

4.

Investments

Our equity investments, including our investments in Euroclear plc, or Euroclear, and Coinbase Global, Inc., or Coinbase, among others, are subject
to valuation under ASU 2016-01. See Note 17 for a discussion of our determination of fair value of our financial instruments.
Investment in Euroclear
During 2017, we purchased a 4.7% stake in Euroclear valued at €276 million ($327 million). Upon purchasing this stake, we agreed to participate on
the Euroclear Board of Directors. During the same period, we negotiated an additional purchase which closed on February 21, 2018 following
regulatory approval. This provided us with an additional 5.1% stake in Euroclear for a purchase price of €246 million in cash ($304 million). As of
December 31, 2019, we own a 9.8% stake in Euroclear for a total investment of $631 million. Euroclear is classified as an equity investment and
included in other non-current assets in our consolidated balance sheets.
Euroclear is a provider of post-trade services, including settlement, central securities depositories and related services for cross-border transactions
across asset classes. In 2019 and 2018, we recognized dividend income of $19 million and $15 million, respectively, from Euroclear, included in
other income.
Investment in Cetip
Until March 29, 2017, we held a 12% ownership interest in Cetip, S.A., or Cetip, classified as a long-term investment. On that date, in connection
with the merger of Cetip with BM&FBOVESPA S.A., which changed its name to B3 S.A. - Brasil, Bolsa, Balcão, or B3, we recognized a $176 million
realized investment gain in other income (expense), net, and $9 million in foreign exchange losses and transaction expenses in other income
(expense), net. We recognized dividend income received relating to our investment in Cetip in other income of $5 million in 2017.
Equity Method Investments
We recognized $62 million, $46 million and $36 million as other income during 2019, 2018 and 2017, respectively, related to our equity method
investments in OCC and MERS, discussed below. We had previously accounted for our investment in MERS as an equity method investment before
completing our acquisition of 100% of MERS on October 3, 2018 (Note 3).
Investment in OCC
We own a 40% interest in the Options Clearing Corporation, or OCC, through a direct investment by the New York Stock Exchange, or NYSE, that
we treat as an equity method investment. As of December 31, 2019, OCC is our only equity method investment and is included in other non-current
assets in the accompanying consolidated balance sheets. OCC serves as a clearing house for securities options, security futures, commodity futures
and options on futures traded on various independent exchanges. OCC clears securities options traded on NYSE Arca and NYSE Amex Options,
along with other non-affiliated exchanges, and is regulated by the SEC as a registered clearing agency and by the Commodity Futures Trading
Commission, or CFTC, as a derivatives clearing organization. Under the equity method of accounting, each reporting period we adjust the carrying
value of our OCC investment on our balance sheet by recognizing our pro-rata 40% share of the earnings or losses of OCC, with a corresponding
adjustment in our statement of income to other income, after eliminating
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any intra-entity income or expenses. In addition, if and when OCC issues cash dividends to us, we deduct the amount of these dividends from the
carrying amount of our investment.
OCC adopted a new capital plan during the first quarter of 2015, which raised $150 million in equity capital from OCC's shareholders, including $60
million contributed by us. Pursuant to the terms of the capital plan, in exchange for the contributions of equity capital from its shareholders, OCC was
required, subject to determination by its board of directors and compliance with legal requirements, to pay an annual dividend to its shareholders on
a pro rata basis. The dividend was intended to be equal to the amount (i) of after-tax income of OCC, in excess of the amount required to maintain
its target capital requirement and satisfy other capital requirements, and (ii) remaining after refunds to its clearing members equal to 50% of
distributable earnings before tax. Related to that capital plan, from 2015-2017 we received a total of $31 million in dividends from OCC.
Subsequent to our $60 million investment, certain industry participants appealed the SEC's approval of the OCC capital plan in the U.S. Court of
Appeals, and in August 2017, the Court of Appeals remanded the capital plan to the SEC. On February 13, 2019, the SEC disapproved the OCC
capital plan established in 2015. Consistent with the SEC's disapproval of the OCC capital plan, the OCC returned our original $60 million
contribution during 2019 as a result of the disapproval, including $16 million returned during the three months ended December 31, 2019.
Following the SEC disapproval, the OCC also announced that it would not be providing a refund to clearing members or declaring a dividend to
shareholders for the year ended December 31, 2018, which resulted in higher reported OCC 2018 net income than we had estimated. Therefore,
during 2019, we adjusted equity earnings in OCC by recording an additional $19 million earnings in other income to reflect our share of OCC's 2018
net income. In addition, we recognized $43 million in 2019 of equity earnings as our share of OCC's estimated 2019 profits, which is also included in
other income.
Investments Related to MERS Prior to Acquisition
As a result of our acquisition of a majority equity position in MERS in June 2016, MERS was required to have cash or investments reserved in order
to satisfy terms of the governing agreements of the acquisition. The reserve was satisfied with fixed income securities, including treasuries,
corporates and municipals. The balance of the reserve was primarily used to cover settlement amounts from all litigation and claims arising from the
operations of MERS prior to the acquisition of the majority equity position. As of December 31, 2019 and 2018, it amounted to $42 million and $81
million, respectively, including interest, and was included in prepaid expenses and other current assets and non-current assets, offset by an equal
amount due to former MERS equity holders and was reflected in other current liabilities and other non-current liabilities. During 2019, we sold $41
million of these investments and distributed the proceeds to the original MERS shareholders (Note 17).

5.

Revenue Recognition

Our primary revenue contract classifications are described below. These categories best represent those with similar economic characteristics of the
nature, amount, timing and uncertainty of our revenues and cash flows.
•

Transaction and clearing, net - Transaction and clearing revenues represent fees charged for the performance obligations of derivatives
trading and clearing, cash, equity options and fixed income trading, as well as mortgage and technology services. In our derivatives markets,
we earn transaction and clearing revenues from both counterparties to each contract that is traded and/or cleared, and in our equity and
equity options markets, we receive trade execution fees. In our fixed income trading markets, we earn transaction fees on the trade execution
of agency trades, commissions and net markups and markdowns on riskless principal trades. In our mortgage services market we earn fees
for the registration and electronic recording of residential mortgage transactions.
The derivatives trading and clearing fees contain two performance obligations: (1) trade execution/clearing novation and (2) risk management
of open interest. While we allocate the transaction price between these two performance obligations, since they generally are satisfied almost
simultaneously, there is no significant deferral of revenue. Cash trading, equity options, mortgage services and fixed income fees contain one
performance obligation related to each transaction which occurs instantaneously, and the revenue is recorded at the point in time of the
transaction. Our transaction and clearing revenues are reported net of rebates, except for the NYSE transaction-based expenses. Rebates
were $860 million, $844 million and $749 million in 2019, 2018 and 2017, respectively. Transaction and clearing fees can be variable based
on trade volume discounts used in the determination of rebates, however virtually all volume discounts are calculated and recorded on a
monthly basis. Transaction and clearing fees, as well as any volume discounts rebated to our customers, are calculated and billed monthly in
accordance with our published fee schedules. In our NYSE businesses, we make liquidity payments to certain customers, as well as charge
routing fees related to orders in our markets which are routed to other markets for execution and recognize those payments as a cost of
revenue. In addition, we pay NYSE regulatory oversight fees to the SEC and collect equal amounts from our customers. These are also
considered a cost of revenue, and both of these NYSE-related fees are included in
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transaction-based expenses. Transaction and clearing revenues and the related transaction-based expenses are all recognized in our
Trading and Clearing segment. In certain of our revenue share arrangements with third parties we control the delivered contract; in these
arrangements we are acting as a principal and the revenue is recorded gross.
•

Data services - Data service revenues represent the following:
◦
◦
◦

Pricing and analytics services provide global securities evaluations, reference data, market indices, risk analytics, derivatives pricing
and other information designed to meet our customers' portfolio management, trading, risk management, reporting and regulatory
compliance needs.
Exchange data and feeds services provide real-time, historical and derived pricing data, order book and transaction information
related to our trading venues, as well as data from a broad array of third-party trading venues and news feeds.
Desktops and connectivity services provide the connection to our exchanges, clearing houses and data centers and comprise
hosting, colocation, infrastructure, technology-based information platforms, workstations and connectivity solutions through the ICE
Global Network.

The nature and timing of each contract type for the data services above are similar in nature. Data services revenues are primarily
subscription-based, billed monthly, quarterly or annually in advance and recognized ratably over time as our performance obligations of data
delivery are met consistently throughout the period. Considering these contracts primarily consist of single performance obligations with fixed
prices, there is no variable consideration and no need to allocate the transaction price. In certain of our data contracts, where third parties are
involved, we arrange for the third party to transfer the services to our customers; in these arrangements we are acting as an agent and
revenue is recorded net. All data services fees are included in our Data and Listings segment.
•

Listings - Listings revenues include original and annual listings fees, and other corporate action fees. Each distinct listing fee is allocated to
multiple performance obligations including original and incremental listing and investor relations services, as well as a customer’s material
right to renew the option to list on our exchanges. In performing this allocation, the standalone selling price of the listing services is based on
the original and annual listing fees and the standalone selling price of the investor relations services is based on its market value. All listings
fees are billed upfront and the identified performance obligations are satisfied over time. Revenue related to the investor relations
performance obligation is recognized ratably over the period these services are provided, with the remaining revenue recognized ratably over
time as customers continue to list on our exchanges. Listings fees related to other corporate actions are considered contract modifications of
our listing contracts and are recognized ratably over time as customers continue to list on our exchanges. All listings fees are recognized in
our Data and Listings segment.

•

Other revenues - Other revenues primarily include interest income on certain clearing margin deposits, regulatory penalties and fines, fees
for use of our facilities, regulatory fees charged to member organizations of our U.S. securities exchanges, designated market maker service
fees, technology development fees, exchange membership fees and agricultural grading and certification fees. Generally, fees for other
revenues contain one performance obligation. Because these contracts primarily consist of single performance obligations with fixed prices,
there is no variable consideration and no need to allocate the transaction price. Services for other revenues are primarily satisfied at a point
in time. Therefore, there is no need to allocate the fee and no deferral results as we have no further obligation to the customer at that time.
Other revenues are recognized in our Trading and Clearing segment.
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The following table depicts the disaggregation of our revenue according to business line and segment (in millions). Amounts here have been
aggregated as they follow consistent revenue recognition patterns, and are consistent with the segment information in Note 18:
Data & Listings
Segment

Trading & Clearing
Segment

Total Consolidated

Year ended December 31, 2019
Transaction and clearing, net

$

3,627

$

—

$

3,627

Data services

—

2,211

2,211

Listings

—

449

449

260

—

260

Total revenues

Other revenues

3,887

2,660

6,547

Transaction-based expenses

1,345

—

1,345

Total revenues, less transaction-based expenses

$

2,542

$

2,660

$

5,202

$

2,194

$

—

$

2,194

$

2,542

$

2,660

$

5,202

Timing of Revenue Recognition
Services transferred at a point in time
Services transferred over time

348

Total revenues, less transaction-based expenses

2,660

3,008

Data & Listings
Segment

Trading & Clearing
Segment

Total Consolidated

Year ended December 31, 2018
Transaction and clearing, net

$

3,483

$

—

$

3,483

Data services

—

2,115

2,115

Listings

—

444

444

234

—

234

Total revenues

3,717

2,559

6,276

Transaction-based expenses

1,297

—

1,297

Other revenues

Total revenues, less transaction-based expenses

$

2,420

$

$

2,074

$

2,559

$

4,979

—

$

2,074

Timing of Revenue Recognition
Services transferred at a point in time
Services transferred over time

346
$

Total revenues, less transaction-based expenses

2,420

2,559
$

2,559

2,905
$

Data & Listings
Segment

Trading & Clearing
Segment

4,979

Total Consolidated

Year ended December 31, 2017
Transaction and clearing, net

$

Data services

3,131

$

—

$

3,131

—

2,084

2,084

—

426

426

202

—

202

Total revenues

3,333

2,510

5,843

Transaction-based expenses

1,205

—

Listings
Other revenues

Total revenues, less transaction-based expenses

$

2,128

$

$

1,813

$

1,205

2,510

$

—

$

4,638

Timing of Revenue Recognition
Services transferred at a point in time
Services transferred over time

315
$

Total revenues, less transaction-based expenses
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2,128

2,510
$

2,510

1,813
2,825

$

4,638

The Trading and Clearing segment revenues above include $247 million, $248 million, and $226 million in 2019, 2018 and 2017, respectively, for
services transferred over time related to risk management of open interest performance obligations. A majority of these performance obligations are
performed over a short period of time of one month or less.
Beginning in the three months ended June 30, 2019, we have reflected amounts owed under certain third-party revenue share arrangements as
technology and communication operating expenses rather than as had been previously recorded net within transaction and clearing revenues.
These are included within our Trading and Clearing segment.

6.

Short-Term and Long-Term Restricted Cash and Cash Equivalents

ICE Futures Europe operates as a U.K. Recognized Investment Exchange, and is required by the U.K. Financial Conduct Authority to maintain
financial resources sufficient to properly perform its relevant functions equivalent to a minimum of six months of operating costs, subject to certain
deductions, which is held in cash or cash equivalents or investments, at all times. As of both December 31, 2019 and 2018, the amount held for this
purpose was $90 million and is included in short-term restricted cash and cash equivalents.
ICE Clear Europe operates as a U.K. Recognized Clearing House. As such, ICE Clear Europe is required by the BOE and the European Market
Infrastructure Regulation, or EMIR, to restrict as cash, cash equivalents or investments an amount to reflect an estimate of the capital required to
wind down or restructure the activities of the clearing house, cover operational, legal and business risks and to reserve capital to meet credit,
counterparty and market risks not covered by the members' margin and guaranty funds. As of December 31, 2019 and 2018, $465 million and $435
million, respectively, are included in short-term restricted cash and cash equivalents held for these purposes. The increase in the regulatory capital
restricted cash at ICE Clear Europe as of December 31, 2019 was due to the growth of our clearing businesses, a related increase in costs and the
consequential additional regulatory capital buffers required by the BOE. ICE Clear Europe, in addition to being regulated by the BOE, is also
regulated by the CFTC as a U.S. Derivatives Clearing Organization, or DCO. The regulatory capital available to ICE Clear Europe, as described
above, exceeds the CFTC requirements.
Our CFTC regulated U.S. Designated Contract Market, or DCM, ICE Futures U.S., our CFTC regulated U.S. DCOs, ICE Clear U.S. and ICE Clear
Credit, our CFTC regulated U.S. Swap Data Repository, or SDR, ICE Trade Vault, and our U.S. Swap Execution Facility, or SEF, ICE Swap Trade,
are required to maintain financial resources including cash, in an amount that would cover certain operating costs for a one-year period, subject to
certain deductions, to satisfy at least six months of such operating costs at all times. As of December 31, 2019 and 2018, the financial resources
reserved were $239 million and $213 million, respectively, included as short-term restricted cash and cash equivalents. For our U.S. DCOs, ICE
Clear U.S. and ICE Clear Credit, these amounts include voluntarily-held additional reserves consistent with the EMIR requirements to cover
operational, legal and business risks and to reserve capital to meet credit, counterparty and market risks not covered by the member margin and
guaranty funds.
Our clearing houses, other than ICE NGX, require each clearing member to make deposits to a fund known as the guaranty fund. As of
December 31, 2019 and 2018, our combined contributions from the clearing houses to the guaranty funds of our clearing houses are $404 million
and $320 million, respectively. In January 2019, we increased our contribution to ICE Clear Europe’s guaranty fund by $27 million and in March
2019, we increased our ICE Clear U.S. guaranty fund contribution by $7 million. In September 2019, we increased our ICE Clear U.S. guaranty fund
contribution by $35 million in connection with the launch of Bakkt, solely applicable to any losses associated with a default in Bitcoin contracts and
other digital asset contracts that ICE Clear U.S. might clear in the future associated with Bakkt operations. In addition, we have a $15 million firstloss amount related to ICE NGX insurance and included in our contribution to its guaranty fund. All of these contributions are included in long-term
restricted cash and cash equivalents. See Note 14 for additional information on the guaranty funds and our contributions of cash to our clearing
houses guaranty funds.
As of December 31, 2019 and 2018, there is $104 million and $67 million, respectively, of additional combined cash included in short-term restricted
cash and cash equivalents related to other regulated entities and exchanges, including ICE Benchmark Administration, ICE Clear Netherlands, ICE
Trade Vault U.K., ICE Endex, ICE Clear Singapore, ICE NGX. As of December 31, 2019, short-term restricted cash includes the clearing member
requirements of ICE Securities Executions & Clearing, LLC and restricted cash related to the launch of Bakkt Trust Company, LLC. The increase in
the regulatory capital restricted cash as of December 31, 2019 was primarily due to additional costs incurred due to the growth of these businesses.
As of December 31, 2019 and 2018, we have $45 million and $23 million, respectively, of additional restricted cash, primarily related to escrow for
recent acquisitions included in short-term restricted cash and cash equivalents.
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7.

Property and Equipment

Property and equipment consisted of the following (in millions):
Depreciation
Period
(Years)

As of December 31,
2019

Software and internally developed software

$

2018

1,056

$

919

3 to 7

Computer and network equipment

742

682

3 to 5

Land

146

145

N/A

Buildings and building improvements

309

294

15 to 40

Right-of-use lease assets

287

—

1 to 16

Leasehold improvements

269

242

4 to 12
4 to 15

Equipment, aircraft and office furniture
Less accumulated depreciation and amortization
Property and equipment, net

$

233

225

3,042

2,507

(1,506)

(1,266)

1,536

$

1,241

Beginning January 1, 2019, in connection with our adoption of ASU 2016-02 (Note 2), we recognize right-of-use assets representing our rights to
use assets over an underlying lease term as rent expense.
In 2019, 2018 and 2017, amortization of software and internally developed software was $175 million, $160 million and $135 million, respectively,
and depreciation of all other property and equipment was $145 million, $133 million and $122 million, respectively. As of December 31, 2019 and
2018, unamortized software and internally developed software was $301 million and $298 million, respectively.

8.

Goodwill and Other Intangible Assets

The following is a summary of the activity in our goodwill balance (in millions):
Goodwill balance at January 1, 2018

$

12,216

Acquisitions

889

Foreign currency translation

(38)

Other activity, net

18

Goodwill balance at December 31, 2018

13,085

Acquisitions

235

Foreign currency translation

20

Other activity, net

2

Goodwill balance at December 31, 2019

$

13,342

$

10,269

The following is a summary of the activity in our other intangible assets balance (in millions):
Other intangible assets balance at January 1, 2018
Acquisitions

548

Foreign currency translation

(45)

Amortization of other intangible assets

(289)

Other activity, net

(21)

Other intangible assets balance at December 31, 2018

10,462

Acquisitions

116

Foreign currency translation

24

ICE Futures Singapore exchange registration intangible assets impairment

(31)

Amortization of other intangible assets

(311)

Other activity, net

(2)

Other intangible assets balance at December 31, 2019

$
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10,258

We completed several acquisitions, including Simplifile, during 2019, and BondPoint, CHX Holdings, Inc., TMC Bonds and MERS during 2018 (Note
3).
Foreign currency translation adjustments result from a portion of our goodwill and other intangible assets being held at our U.K., EU and Canadian
subsidiaries, whose functional currencies are not the U.S. dollar. The table above includes an impairment charge of $31 million recorded during
2019 on the remaining value of exchange registration intangible assets on ICE Futures Singapore as a result of a decrease in fair value determined
during our annual impairment testing. ICE Futures Singapore is part of our Trading and Clearing segment. In addition, the table includes an
impairment charge of $4 million recorded during 2018 on the remaining value of exchange registration intangible assets in connection with the July
2018 closure of ICE Futures Canada and ICE Clear Canada. ICE Futures Canada and ICE Clear Canada were part of our Trading and Clearing
segment. Other than these impairments and the impairment related to the 2017 NYSE Governance Services divestiture (Note 3), we did not
recognize any other impairment losses on goodwill or other intangible assets during 2019, 2018 or 2017. The changes in other activity, net, in the
tables above primarily relate to adjustments to the fair value of the net tangible assets and intangible assets relating to acquisitions, with a
corresponding adjustment to goodwill.
Other intangible assets and the related accumulated amortization consisted of the following (in millions):
As of December 31,
2019

Customer relationships

$

Useful Life
(Years)

2018

4,510

$

4,406

3 to 25

Technology

544

524

Trading products with finite lives

237

237

20

Data/databases

150

150

4 to 10

Market data provider relationships

11

11

20

Non-compete agreements

42

39

1 to 5

Other

36

36

1 to 5

Less accumulated amortization
Total finite-lived intangible assets, net
Exchange registrations, licenses and contracts with indefinite lives
Trade names and trademarks with indefinite lives
In-process research and development
Other
Total indefinite-lived intangible assets
Total other intangible assets, net

$

5,530

5,403

(1,811)

(1,532)

3,719

3,871

6,228

6,253

280

280

23

49

8

9

6,539

6,591

10,258

$

2.5 to 11

10,462

In 2019, 2018 and 2017, amortization of other intangible assets was $311 million, $289 million and $272 million, respectively. Collectively, the
remaining weighted average useful lives of the finite-lived intangible assets is 17.1 years as of December 31, 2019. We expect future amortization
expense from the finite-lived intangible assets as of December 31, 2019 to be as follows (in millions):
2020

$

278

2021

261

2022

254

2023

247

2024

290

Thereafter

2,389
$

9.

3,719

Deferred Revenue

Our contract liabilities, or deferred revenue, represent consideration received that is yet to be recognized as revenue. Total deferred revenue was
$201 million as of December 31, 2019, including $129 million in current deferred revenue and $72 million in other non-current liabilities. Total
deferred revenue was $217 million as of December 31, 2018, including $135 million in current deferred revenue and $82 million in other non-current
liabilities. See Note 5 for a description of our annual
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listing, original listing, other listings and data services revenues and the revenue recognition policy for each of these revenue streams. The changes
in our deferred revenue during 2019 and 2018 are as follows (in millions):
Annual Listing
Revenue

Deferred revenue balance at January 1, 2018

$

—

Additions
Amortization

Amortization
Deferred revenue balance at December 31, 2019

$

25

Data Services
and Other
Revenues

Other Listing
Revenues

$

98

$

93

Total

$

216

384

24

38

366

812

(384)

(24)

(36)

(367)

(811)

—

25

100

92

217

384

17

36

394

831

Deferred revenue balance at December 31, 2018
Additions

Original Listing
Revenues

(384)
$

—

(23)
$

19

(42)
$

94

(398)
$

88

(847)
$

201

Included in the amortization recognized in 2019, $122 million related to the deferred revenue balance as of January 1, 2019. Included in the
amortization in 2018, $114 million related to the deferred revenue balance as of January 1, 2018. As of December 31, 2019, we estimate that our
deferred revenue will be recognized in the following years (in millions):
Original Listing
Revenues

2020

$

15

$

31

2021

4

24

2022

—

2023

—

2024
Thereafter
$

Total

10.

Data Services
and Other
Revenues

Other Listing
Revenues

$

83

Total

$

129

4

32

21

1

22

11

—

11

—

6

—

6

—

1

—

19

$

94

$

88

1
$

201

Debt

Our total debt, including short-term and long-term debt, consisted of the following (in millions):
As of December 31,
2019

2018

Debt:
Short-term debt:
Commercial Paper

$

2020 Senior Notes (2.75% senior unsecured notes due December 1, 2020)
Other short-term debt
Total short-term debt

1,311

$

951

1,248

—

10

—

2,569

951

Long-term debt:
2020 Senior Notes (2.75% senior unsecured notes due December 1, 2020)

—

1,246

2022 Senior Notes (2.35% senior unsecured notes due September 15, 2022)

497

496

2023 Senior Notes (3.45% senior unsecured notes due September 21, 2023)

398

397

2023 Senior Notes (4.00% senior unsecured notes due October 15, 2023)
2025 Senior Notes (3.75% senior unsecured notes due December 1, 2025)
2027 Senior Notes (3.10% senior unsecured notes due September 15, 2027)

794

793

1,244

1,243

496

496

2028 Senior Notes (3.75% senior unsecured notes due September 21, 2028)

592

591

2048 Senior Notes (4.25% senior unsecured notes due September 21, 2048)

1,229

1,228

5,250

6,490

Total long-term debt
Total debt

$

112

7,819

$

7,441

Credit Facilities
We have a $3.4 billion senior unsecured revolving credit facility, or the Credit Facility, pursuant to a credit agreement with Wells Fargo Bank, N.A.,
as primary administrative agent, issuing lender and swing-line lender, Bank of America, N.A., as syndication agent, backup administrative agent and
swing-line lender, and the lenders party thereto. On August 9, 2018, we extended the final maturity date of the Credit Facility from August 18, 2022
to August 9, 2023, and made certain other changes. We incurred debt issuance costs of $2 million relating to the Credit Facility and these costs are
included in the accompanying consolidated balance sheet as other non-current assets to be amortized over the life of the Credit Facility.
The Credit Facility includes an option for us to propose an increase in the aggregate amount available for borrowing by up to $975 million, subject to
the consent of the lenders funding the increase and certain other conditions. No amounts were outstanding under the Credit Facility as of
December 31, 2019. As of December 31, 2019, of the $3.4 billion that is currently available for borrowing under the Credit Facility, $1.3 billion is
required to back-stop the amount outstanding under our U.S. dollar commercial paper program, or the Commercial Paper Program, and $160 million
is required to support certain broker dealer subsidiary commitments. The amount required to backstop the amounts outstanding under the
Commercial Paper Program will fluctuate as we increase or decrease our commercial paper borrowings. The remaining $1.9 billion is available for
working capital and general corporate purposes including, but not limited to, acting as a back-stop to future increases in the amounts outstanding
under the Commercial Paper Program.
We also pay an annual commitment fee for unutilized amounts payable in arrears at a rate that ranges from 0.08% to 0.20% determined based on
our long-term debt rating. As of December 31, 2019, the applicable rate was 0.125%. Amounts borrowed under the facility may be prepaid at any
time without premium or penalty.
The Credit Facility also contains customary representations and warranties, covenants and events of default, including a leverage ratio, limitations
on liens on our assets, indebtedness of non-obligor subsidiaries, the sale of all or substantially all of our assets, and other matters.
During 2019, a subsidiary of ours entered into a new $20 million line of credit for their general corporate purposes. As of December 31, 2019, the
subsidiary had borrowed $10 million, which is reflected as “other short-term debt” in the table above.
Commercial Paper Program
Our Commercial Paper Program is currently backed by the borrowing capacity available under the Credit Facility, as described above. The effective
interest rate of commercial paper issuances does not materially differ from short-term interest rates (such as USD LIBOR) which fluctuate due to
market conditions and as a result may impact our interest expense.
We had net issuances of $360 million under the Commercial Paper Program during 2019, the proceeds of which were used to fund the acquisition of
Simplifile and for general corporate purposes. We repaid $283 million of net notes outstanding under the Commercial Paper Program during 2018
primarily using cash flows from operations and cash proceeds received from our 2018 bond issuance. This was partially offset by notes we issued
under the program during 2018, the proceeds of which were used to fund acquisitions and investments and repurchase our common stock. We
repaid $409 million of net notes outstanding under the Commercial Paper Program during 2017 primarily using net cash proceeds received from the
sales of Cetip and Trayport. We repaid a portion of the amounts outstanding under the program during 2019, 2018 and 2017 with cash flows from
operations.
Commercial paper notes of $1.3 billion with original maturities ranging from two to 87 days were outstanding as of December 31, 2019 with a
weighted average interest rate of 1.84% per annum, and a weighted average remaining maturity of 22 days. Commercial paper notes of $951 million
with original maturities ranging from two to 77 days were outstanding as of December 31, 2018, with a weighted average interest rate of 2.48% per
annum, and a weighted average remaining maturity of 12 days.
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Senior Notes:
•

2023, 2028 and 2048 Senior Notes: In August 2018, we issued $2.25 billion in new aggregate unsecured fixed-rate senior notes,
including $400 million, 3.45% notes due in 2023, or the 2023 Senior Notes, $600 million, 3.75% notes due in 2028, or the 2028 Senior
Notes, and $1.25 billion, 4.25% notes due in 2048, or the 2048 Senior Notes. We used the proceeds from the offering for general corporate
purposes, including to fund the redemption of the $600 million, 2.50% Senior Notes due October 2018 and to refinance all of our issuances
under our Commercial Paper Program that resulted from acquisitions and investments in 2018. We incurred debt issuance costs of $21
million relating to these Senior Notes that we recorded as a deduction from the carrying amount of the debt and which is being amortized
over the respective note lives.

•

2022 and 2027 Senior Notes: In August 2017, we issued $1.0 billion in aggregate senior unsecured fixed-rate notes, including $500 million,
2.35% notes due September 2022, or the 2022 Senior Notes, and $500 million, 3.10% notes due September 2027, or the 2027 Senior
Notes. We used the majority of the proceeds of the offering to fund the redemption in September 2017 of $850 million, 2.00% senior
unsecured fixed-rate NYSE Notes prior to the October 2017 maturity date. We incurred debt issuance costs of $8 million relating to these
Senior Notes that we recorded as a deduction from the carrying amount of the debt and which is being amortized over the respective note
lives.

•

2020 and 2025 Senior Notes: In November 2015, we issued $2.5 billion in aggregate senior unsecured fixed-rate notes, including $1.25
billion, 2.75% notes due December 2020, or the 2020 Senior Notes, and $1.25 billion, 3.75% notes due December 2025, or the 2025 Senior
Notes. We used the proceeds from the offering, together with $1.6 billion of borrowings under our Commercial Paper Program, to finance
the cash portion of the purchase price of Interactive Data.

•

October 2023 Senior Notes: In October 2013, we issued $800 million, 4.00% senior unsecured fixed-rate notes due October 2023, or the
October 2023 Senior Notes. We used the net proceeds from the October 2023 Senior Notes to finance a portion of the purchase price of the
acquisition of NYSE.

All of our Senior Notes contain affirmative and negative covenants, including, but not limited to, certain redemption rights, limitations on liens and
indebtedness and limitations on certain mergers, sales, dispositions and lease-back transactions.
Debt Repayment Schedule
As of December 31, 2019, the outstanding debt repayment schedule is as follows (in millions):
2020

$

2,574

2021

—

2022

500

2023

1,200

2024

—

Thereafter

3,600

Principal amounts repayable

7,874

Debt issuance costs

(35)

Unamortized balance discounts on bonds, net

(20)

Total debt outstanding

11.

$

7,819

Share-Based Compensation

The non-cash compensation expenses for stock options and restricted stock were $139 million, $130 million and $135 million in 2019, 2018 and
2017, respectively, net of $14 million, $15 million and $18 million, respectively, that was capitalized as software development costs. As of
December 31, 2019, we had 34.2 million shares in total under various equity plans available for future issuance as stock option and restricted stock
awards.
Stock Option Plans
Stock options are granted with an exercise price equal to the fair value of our common stock on the grant date. We may grant, under provisions of
the plans, both incentive stock options and nonqualified stock options. The options generally vest over three years and may generally be exercised
up to ten years after the date of grant, but generally expire either 14 or 60 days after termination of employment. The shares of common stock
issued under our stock option plans are made available from authorized and unissued common stock or treasury shares.
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The fair value is based on our closing stock price on the date of grant as well as certain other assumptions. Compensation expense arising from
option grants is recognized ratably over the vesting period based on the grant date fair value, net of estimated forfeitures.
The following is a summary of our stock option activity:
Weighted Average
Exercise Price per
Option

Number of Options
(in thousands)

Outstanding at January 1, 2017

3,879

Granted
Exercised
Outstanding at December 31, 2017

731

57.34

(597)

27.97
41.13

535

67.23

(908)

34.84

(30)

58.01

Exercised
Forfeited

3,610

46.44

493

76.16

(598)

38.96

(4)

77.58

Granted
Exercised
Forfeited
Outstanding at December 31, 2019

36.05

4,013

Granted

Outstanding at December 31, 2018

$

3,501

51.87

Details of stock options outstanding as of December 31, 2019 are as follows:

Number of Options
(in thousands)

Weighted Average
Remaining
Contractual Life
(Years)

Weighted Average
Exercise Price

Aggregate
Intrinsic
Value
(In millions)

Vested or expected to vest

3,501

$

51.87

5.9

$

142

Exercisable

2,445

$

44.35

4.9

$
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Details of stock options exercised during 2019, 2018 and 2017 are as follows:
Year Ended December 31,

Options exercised:

2019

Total intrinsic value of options exercised (in millions)

$

2018

26

$

2017

36

$

22

As of December 31,
2019

Options outstanding:
Number of options exercisable (in millions)

2018

2.4

Weighted-average exercise price

$

44.35

2017

2.6
$

40.22

3.0
$

36.36

As of December 31, 2019, there were $8 million in total unrecognized compensation costs related to stock options, which are expected to be
recognized over a weighted average period of 1.4 years as the stock options vest.
We use the Black-Scholes option pricing model to value our stock option awards. During 2019, 2018 and 2017, we used the assumptions in the
table below to compute the value:
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Year Ended December 31,

Assumptions:

2019

Risk-free interest rate

2018

2.49 %

2017

2.67 %

1.84 %

Expected life in years

5.9

6.0

5.0

Expected volatility

20 %

20 %

21 %

1.44 %

1.43 %

1.40 %

Expected dividend yield
Estimated weighted-average fair value of options granted per share

$

15.45

$

14.08

$

10.50

The risk-free interest rate is based on the zero-coupon U.S. Treasury yield curve in effect at the date of grant. The expected life is derived from
historical and anticipated future exercise patterns. Expected volatility is based on historical volatility data of our stock.
Restricted Stock Plans
Restricted shares are used as an incentive to attract and retain qualified employees and to increase stockholder returns with actual performance
linked to both short and long-term stockholder return as well as retention objectives. The grant date fair value of each award is based on the closing
stock price of our stock at the date of grant.
Granted but unvested shares are generally forfeited upon termination of employment, whereby compensation costs previously recognized for
unvested shares are reversed. Until the shares vest and are issued, participants have no voting or dividend rights and the shares may not be sold,
assigned, transferred, pledged or otherwise encumbered. Unvested restricted stock earns dividend equivalents which are paid in cash on the vesting
date.
The grant date fair value of time-based restricted stock units is recognized as expense ratably over the vesting period, which is typically three years,
net of forfeitures. Our equity plans include a change in control provision that may accelerate vesting on both the time-based and performance-based
restricted shares if the awards are not assumed by an acquirer in the case of a change in control.
For awards with performance conditions, we recognize compensation costs, net of forfeitures, using an accelerated attribution method over the
vesting period. Compensation costs are recognized only if it is probable that the performance condition will be satisfied. If we initially determine that
it is not probable of being satisfied and later determine that it is, or vice versa, a cumulative catch-up adjustment is retroactively recorded in the
period of change based on the new estimate. We recognize the remaining compensation costs over the remaining vesting period.
In February 2019, we reserved a maximum of 1.1 million restricted shares for potential issuance as performance-based restricted shares to certain
of our employees. The number of shares ultimately granted under this award is based on our actual financial performance as compared to financial
performance targets set by our Board of Directors and its Compensation Committee for the year ending December 31, 2019, and is also subject to a
market condition reduction based on how our 2019 total stockholder return, or TSR, compared to that of the S&P 500 Index. In 2019, no TSR share
reduction was required. Based on our actual 2019 financial performance as compared to the 2019 financial performance level thresholds, 0.5 million
restricted shares were awarded, which resulted in $39 million in compensation expenses that will be expensed over the three-year accelerated
vesting period, including $20 million expensed during 2019.
The fair value of awards with a market condition is estimated based on a simulation of various outcomes and includes inputs such as our stock price
on the grant date, the valuation of historical awards with market conditions, the relatively low likelihood that the market condition will affect the
number of shares granted (as the market condition only affects shares granted in excess of certain financial performance targets), and our
expectation of achieving the financial performance targets.
The following is a summary of nonvested restricted shares under all plans discussed above:
Number of
Restricted
Stock Shares
(in thousands)

Nonvested at January 1, 2017

6,436

Granted
Vested
Forfeited
Nonvested at December 31, 2017
Granted
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Weighted Average
Grant-Date Fair
Value per Share

$

45.86

3,274

57.61

(3,509)

44.64

(453)

52.38

5,748

52.78

1,994

67.88

Number of
Restricted
Stock Shares
(in thousands)

Vested
Forfeited
Nonvested at December 31, 2018
Granted
Vested
Forfeited
Nonvested at December 31, 2019

Weighted Average
Grant-Date Fair
Value per Share

(2,819)

50.21

(453)

58.42

4,470

60.56

1,697

76.85

(2,269)

57.92

(231)

67.66

3,667

69.29

Year Ended December 31,
2019

Time-based restricted stock units granted
(in thousands) (1)

997

Total fair value of restricted stock vested under all restricted stock plans
(in millions)
(1)

2018

$

173

2017

1,153
$

206

2,364
$

206

The remaining shares granted are performance-based.

Performance-based restricted shares have been presented to reflect the actual shares to be issued based on the achievement of past performance
targets, also considering the impact of any market conditions. Non-vested performance-based restricted shares granted are presented in the table
above at the target number of restricted shares that would vest if the performance targets are met. As of December 31, 2019, there were $106
million in total unrecognized compensation costs related to time-based and performance-based restricted stock. These costs are expected to be
recognized over a weighted-average period of 1.1 years as the restricted stock vests.
Employee Stock Purchase Plan
In May 2018, our stockholders approved our ESPP, under which we have reserved and may sell up to 25 million shares of our common stock to
employees. The ESPP grants participating employees the right to acquire our stock in increments of 1% of eligible pay, with a maximum contribution
of 25% of eligible pay, subject to applicable annual Internal Revenue Service, or IRS, limitations. Under our ESPP, participating employees are
limited to $25,000 of common stock annually, and a maximum of 1,250 shares of common stock each offering period. There are two offering periods
each year, from January 1st (or the first trading day thereafter) through June 30 th (or the last trading day prior to such date) and from July 1 st (or the
first trading day thereafter) through December 31st (or the last trading day prior to such date). The purchase price per share of common stock is 85%
of the lesser of the fair market value of the stock on the first or the last trading day of each offering period. We recorded compensation expenses of
$7 million and $4 million during 2019 and 2018, respectively, related to the 15% discount given to our participating employees.
Bakkt Incentive Units
In February 2019, our Board approved the adoption of the Bakkt Equity Incentive Plan to issue various Bakkt equity unit awards. Under this plan, as
of December 31, 2019, Bakkt has 82 million, 4 million and 9 million of its preferred, common and phantom incentive units, respectively, outstanding.
These awards were made to certain employees and Board members. The units are unvested at the issuance date, are subject to the vesting terms
in the award agreements and upon vesting are converted into Bakkt equity or cash.

12.

Equity

Treasury Stock
During 2019, 2018 and 2017, we received 1.0 million shares, 1.5 million shares and 1.5 million shares, respectively, of common stock from
employees to satisfy tax withholdings we made on their behalf for restricted stock and stock option exercises. We recorded the receipt of the shares
as treasury stock.
Stock Repurchase Program
We periodically review whether to repurchase our stock. In making a determination regarding the timing and extent of any stock repurchases, we
consider multiple factors that may include: overall stock market conditions, our common stock price
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performance, the remaining amount authorized for repurchases by our Board, the potential impact of a stock repurchase program on our debt
ratings, our expected free cash flow and working capital needs, our current and future planned strategic growth initiatives, and other potential uses of
our cash and capital resources.
In September 2017, our Board approved an aggregate of $1.2 billion for future repurchases with no fixed expiration date. In September 2018, our
Board approved an aggregate of $2.0 billion for future repurchases with no fixed expiration date. In December 2019, our Board approved an
aggregate of $2.4 billion for future repurchases of our common stock with no fixed expiration date that became effective on January 1, 2020. The
$2.4 billion replaced the previous amount approved by the Board of Directors.
During 2019, 2018 and 2017, we repurchased 17.4 million shares, 16.3 million shares and 15.0 million shares, respectively, of our outstanding
common stock at a cost of $1.5 billion, $1.2 billion and $949 million, respectively, excluding shares withheld upon vesting of equity awards. The
shares repurchased are held in treasury stock.
We expect to fund repurchases from our operating cash flow, borrowings under our debt facilities or our Commercial Paper Program. Repurchases
may be made from time to time on the open market, through established trading plans, in privately-negotiated transactions or otherwise, in
accordance with all applicable securities laws, rules and regulations. We have entered into a Rule 10b5-1 trading plan, as authorized by our Board,
to govern some of the repurchases of our shares of common stock. We may discontinue the stock repurchases at any time and may amend or
terminate the Rule 10b5-1 trading plan at any time. The approval of our Board for the share repurchases does not obligate us to acquire any
particular amount of our common stock. In addition, our Board may increase or decrease the amount available for repurchases from time to time.
The table below sets forth the information with respect to purchases made by or on behalf of ICE or any “affiliated purchaser” (as defined in Rule
10b-18(a)(3) under the Exchange Act) of our common stock during the periods presented as follows:

Shares
Repurchased
(in thousands)

Average
Repurchase Price
Per Share

Amount of
Repurchases
(in millions)

Approximate dollar
value of shares that
may yet be
purchased under the
plans or programs as of the
end of the quarter
(in millions)

Total cumulative yearto-date shares
purchased as part of
publicly announced
plans or programs
(in thousands)

2019
Fourth quarter

3,661

$

92.86

340

17,432

$

540

Third quarter

3,730

$

91.16

340

13,771

$

880

Second quarter

4,170

$

81.53

340

10,041

$

1,220

First quarter

5,871

$

74.95

440

5,871

$

1,560

17,432

$

83.75

$

Fourth quarter

1,863

$

74.99

$

139

16,257

$

2

Third quarter

3,991

$

75.17

300

14,394

$

141

Second quarter

6,298

$

72.81

459

10,403

$

441

First quarter

4,105

$

73.08

300

4,105

$

900

Total common stock repurchases

(1)

$

1,460

2018

16,257

$

73.71

$

Fourth quarter

3,498

$

68.62

$

240

14,967

$

51

Third quarter

3,642

$

65.90

240

11,469

$

291

Second quarter

3,916

$

61.28

240

7,828

$

531

First quarter

3,911

$

58.49

229

3,911

$

771

14,967

$

63.39

Total common stock repurchases

(2)

1,198

2017

Total open market common stock
repurchases

$

949

(1)
Includes 1.3 million shares purchased on the open market at a cost of $100 million and 16.1 million shares purchased under our Rule 10b5-1
trading plan at a cost of $1.4 billion.
(2)
Includes 2.2 million shares purchased on the open market at a cost of $159 million and 14.1 million shares purchased under our Rule 10b5-1
trading plan at a cost of $1.0 billion.

Dividends
The declaration of dividends is subject to the discretion of our Board, and may be affected by various factors, including our future earnings, financial
condition, capital requirements, levels of indebtedness, credit ratings, our current and future planned
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strategic growth initiatives and other considerations which our Board of Directors deem relevant. Our Board has adopted a quarterly dividend
declaration policy providing that the declaration of any dividends will be determined quarterly by the Board or its Audit Committee, taking into
account such factors as our evolving business model, prevailing business conditions and our financial results and capital requirements, without a
predetermined annual net income payout ratio. We declared and paid cash dividends per share during the periods presented as follows:
Amount
(in millions)

Dividends Per Share

2019
Fourth quarter

$

0.275

$

154

Third quarter

0.275

155

Second quarter

0.275

155

First quarter

0.275

157

$

Total cash dividends declared and paid

1.10

$

0.24

$

621

2018
Fourth quarter

$

138

Third quarter

0.24

138

Second quarter

0.24

139

First quarter

0.24

140

$

Total cash dividends declared and paid

0.96

$

0.20

$

555

2017
Fourth quarter

$

118

Third quarter

0.20

119

Second quarter

0.20

119

First quarter

0.20
$

Total cash dividends declared and paid

0.80

120
$

476

Accumulated Other Comprehensive Income (Loss)
The following tables present changes in the accumulated balances for each component of other comprehensive income (loss) (in millions):
Changes in Accumulated Other Comprehensive Income (Loss) by Component
Foreign currency
translation
adjustments
Balance, as of January 1, 2017
Other comprehensive income (loss)
Income tax benefit (expense)
Net current period other comprehensive
income (loss)

$

(345)

Comprehensive income
from equity method
investment
$

Employee benefit
plans
adjustments

2

$

(109)

203

—

28

6

—

(8)

209

—

20

$

108
(108)
—
(108)

Total
$

(344)
123
(2)
121

Balance, as of December 31, 2017

(136)

2

—

(223)

Other comprehensive income (loss)

(91)

—

33

—

(58)

(1)

—

(25)

—

(26)

1

—

(9)

—

(8)

Net impact of adoption of ASU 2018-02
Income tax benefit (expense)
Net current period other comprehensive
income (loss)

—

(89) —

Fair value of
available-forsale securities

(91)

—

Balance, as of December 31, 2018

(227)

2

Other comprehensive income (loss)

51

(1)

32

—

82

Income tax benefit (expense)

(1)

—

(9)

—

(10)

50

(1)

23

—

72

(177)

1

(67)

—

(243)

Net current period other comprehensive
income (loss)
Balance, as of December 31, 2019

119

(1)
—

(90) —

—

(92)

—

(315)

13.

Income Taxes

Income before income taxes and the income tax provision consisted of the following (in millions):
Year Ended December 31,
2019

2018

2017

Income before income taxes
Domestic

$

1,333

Foreign

$

Total

1,371

$

1,149

1,148

1,308
1,218

$

2,481

$

2,520

$

2,526

$

189

$

140

$

266

Income tax provision
Current tax expense:
Federal
State

124

107

92

Foreign

241

226

268

Total

$

554

$

473

$

626

$

(21)

$

29

$

(677)

Deferred tax expense (benefit):
Federal
State

9

(4)

Foreign

(11)

(8)

Total income tax expense (benefit)

33
(10)

$

(33)

$

27

$

(654)

$

521

$

500

$

(28)

A reconciliation of the statutory U.S. federal income tax rate to our effective income tax rate is as follows:
Year Ended December 31,
2019

Statutory federal income tax rate

21 %

State and local income taxes, net of federal benefit

4

2018

21 %
3

2017

35 %
3

Foreign tax rate differential

(1)

(1)

(7)

Current year tax benefit from foreign derived intangible income

(1)

—

—

Deferred tax benefit due to tax law changes

—

—

(30)

Other

(2)

(3)

(2)

Total provision for income taxes

21 %

20 %

(1)%

On December 22, 2017, the TCJA was signed into law (Note 2). The TCJA reduced the U.S. corporate income tax rate from 35% to 21% effective
January 1, 2018. As a result, the foreign tax rate differentials in 2019 and 2018 are significantly lower than they had been in previous years.
Favorable foreign income tax rate differentials result primarily from lower income tax rates in the U.K. and various other lower tax jurisdictions as
compared to the historical income tax rates in the U.S.
We were required to revalue our U.S. deferred tax assets and liabilities at the new federal corporate income tax rate as of the date of enactment of
the TCJA and to include the rate change effect in the tax provision for the period ended December 31, 2017. As a result, we recognized a $764
million deferred tax benefit based on a reasonable estimate of the deferred tax assets and liabilities as of December 22, 2017. This significantly
reduced the effective tax rate for the period ended December 31, 2017 in comparison to the effective tax rates in the other years presented. The
2017 effective tax rate would have been 29% without this deferred tax benefit.
Our effective tax rates were 21% and 20% in 2019 and 2018, respectively. The difference is primarily driven by the 2018 discrete tax benefits from
the acquisition of MERS and the divestiture of Trayport exceeding the net increased tax benefits recorded in 2019 from certain international tax
provisions under the TCJA, including the tax benefit from Foreign-Derived Intangible Income, or FDII. The impact of the 2019 FDII benefit is outlined
in the above effective tax rate reconciliation.
The 2018 effective tax rate was lower than the 2017 effective tax rate excluding the deferred tax benefit from the U.S. tax law changes. This is
primarily due to the lower U.S. corporate income tax rate that became effective January 1, 2018. In addition, the 2018 effective tax rate was further
reduced due to tax benefits from the acquisition of MERS and the divestiture
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of Trayport, and deferred tax benefits from changes in estimates. The tax benefit from the acquisition of MERS is included in "Other" in the above
effective tax rate reconciliation.
Deferred Tax Assets and Liabilities
Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for income tax purposes. The following table summarizes the significant components of our deferred tax
liabilities and assets as of December 31, 2019 and 2018 (in millions):
As of December 31,
2018

2019

Deferred tax assets:
Deferred and stock-based compensation

$

82

Pension
Liability reserve
Tax credits

$

89

4

12

38

35

2

3

Loss carryforward

129

138

Deferred revenue

22

24

Other

42

55

Total

319

356

(119)

(119)

Valuation allowance
Total deferred tax assets, net of valuation allowance

$

200

$

(132)

$

237

Deferred tax liabilities:
Property and equipment

$

Acquired intangibles

(133)
(2,439)

(2,382)

Total deferred tax liabilities

$

(2,514)

$

(2,572)

Net deferred tax liabilities

$

(2,314)

$

(2,335)

Reported as:
Net non-current deferred tax assets

$

Net non-current deferred tax liabilities

—

$

Net deferred tax liabilities

$

(2,314)

2
(2,337)

(2,314)
$

(2,335)

A reconciliation of the beginning and ending amount of deferred income tax valuation allowance is as follows (in millions):
Year Ended December 31,
2019

Beginning balance of deferred income tax valuation allowance

$

Charges against goodwill
Decreases
Ending balance of deferred income tax valuation allowance

$

2018

119

$

2017

126

$

122

1

—

15

(1)

(7)

(11)

119

$

119

$

126

We recognize valuation allowances on deferred tax assets if, based on the weight of the evidence, we believe that it is more likely than not that
some or all of the deferred tax assets will not be realized. We recorded a valuation allowance for deferred tax assets of $119 million as of both
December 31, 2019 and 2018. Decreases in 2018 primarily relate to utilization of certain deferred tax assets on capital losses that we did not expect
to be realizable. Decreases in 2017 relate to the U.S. corporate income tax rate reduction from 35% to 21% and the net impact from the divestitures
of Trayport and IDMS. Increases charged against goodwill primarily relate to deferred tax assets arising on the 2017 acquisition of National Stock
Exchange.
As part of U.S. tax reform, the TCJA imposed a transition tax on certain accumulated foreign earnings aggregated across all non-U.S. subsidiaries,
net of foreign deficits, as computed under U.S. tax principles. As we were in an aggregate net foreign deficit position for U.S. tax purposes as of
December 31, 2017, we were not liable for the transition tax.
Effective January 1, 2018, the majority of our 2019 and 2018 current undistributed earnings of our non-U.S. subsidiaries became subject to the
Global Intangible Low-Taxed Income provisions under the TCJA and, as such, are subject to immediate U.S. income taxation and can be distributed
to the U.S. with no material additional income tax consequences in the
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future. Consequently, these earnings are not considered to be indefinitely reinvested and the related tax impact is included in our income tax
provision for the periods ended December 31, 2019 and 2018, respectively.
However, our non-U.S. subsidiaries’ cumulative undistributed earnings as of December 31, 2017 and the 2019 and 2018 current undistributed
earnings that are not subject to the Global Intangible Low-Taxed Income provisions are considered to be indefinitely reinvested. Accordingly, no
provision for U.S. federal and state income taxes has been made in the accompanying consolidated financial statements. Further, a determination of
the unrecognized deferred tax liability is not practicable. An estimate of these indefinitely reinvested undistributed earnings as of December 31,
2019, based on post-income tax earnings under U.S. GAAP, is $5.2 billion.
SAB 118 provided guidance for companies that had not completed their accounting for the income tax effects of the TCJA in the period of
enactment, allowing for a measurement period of up to one year after the enactment date to finalize the recording of the related tax impacts. During
2018, we completed our accounting for the tax effects of the enactment of the TCJA. We reaffirmed our position that we were not subject to
transition tax under the TCJA as of December 31, 2017, and therefore, we did not record any transition tax during the measurement period. We also
concluded that the $764 million deferred tax benefit recorded in the 2017 tax provision was a reasonable estimate of the impact of the TCJA on our
deferred tax balances, and that no further adjustments were necessary during the measurement period.
In 2018 we adopted an accounting policy regarding the treatment of taxes due on future inclusion of non-U.S. income in U.S. taxable income under
the Global Intangible Low-Taxed Income provisions as a current period expense when incurred. Therefore, no deferred tax related to these
provisions has been recorded as of December 31, 2019 or 2018.
As of December 31, 2019 and 2018, we have gross U.S. federal net operating loss carryforwards of $119 million and $133 million, respectively, and
gross state and local net operating loss carryforwards of $110 million and $201 million, respectively. The decreases of federal and state and local
net operating loss carryforwards are primarily due to utilization of certain net operating losses in the current year, partially offset by additions related
to acquisitions. The net operating loss carryforwards are available to offset future taxable income until they expire, with material amounts beginning
in 2026. In addition, as of December 31, 2019 and 2018, we have gross foreign net operating loss carryforwards of $282 million and $285 million,
respectively. The majority of gross foreign net operating losses are not expected to be realizable in future periods and have related valuation
allowances.
A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in millions):
Year Ended December 31,
2019

2018

Beginning balance of unrecognized tax benefits

98

Additions based on tax positions taken in current year
Additions based on tax positions taken in prior years
Reductions based on tax positions taken in prior years
Reductions resulting from statute of limitation lapses
Reductions related to settlements with taxing authorities
Ending balance of unrecognized tax benefits

$

$

2017

115

112

17

13

10

9

7

9

(1)

—

—

(13)

(19)

(8)

(7)

(18)

(8)

103

$

98

$

115

As of December 31, 2019 and 2018, the balance of unrecognized tax benefits which would, if recognized, affect our effective tax rate was $85 million
and $81 million, respectively. It is reasonably possible, as a result of settlements of ongoing audits or statute of limitations expirations, unrecognized
tax benefits could increase as much as $17 million and decrease as much as $13 million within the next 12 months. Of the $103 million in
unrecognized tax benefits as of December 31, 2019, $90 million is recorded as other non-current liabilities and $13 million is recorded as other
current liabilities.
We recognize interest and penalties accrued on income tax uncertainties as a component of income tax expense. In 2019, 2018 and 2017, we
recognized $5 million, ($6 million) and ($1 million), respectively, of income tax expense/(benefit) for interest and penalties. As of December 31, 2019
and 2018, accrued interest and penalties were $33 million and $28 million, respectively. Of the $33 million in accrued interest and penalties as of
December 31, 2019, $23 million is recorded as other non-current liabilities and $10 million is recorded as other current liabilities in the accompanying
consolidated balance sheet.
We or one of our subsidiaries files income tax returns in the U.S. federal jurisdiction and various state and foreign jurisdictions. The following table
summarizes open tax years by major jurisdiction:
Jurisdiction

Open Tax Years

U.S. Federal

2016 - 2019

U.S. States

2008 - 2019
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U.K.

2018 - 2019

Netherlands

2013 - 2019

Although the outcome of tax audits is always uncertain, we believe that adequate amounts of tax, including interest and penalties, have been
provided for any adjustments expected to result from open tax years.

14.

Clearing Operations

We operate six clearing houses, each of which acts as a central counterparty that becomes the buyer to every seller and the seller to every buyer for
its clearing members. Through this central counterparty function, the clearing houses provide financial security for each transaction for the duration
of the position by limiting counterparty credit risk.
Our clearing houses are responsible for providing clearing services to each of our futures exchanges, and in some cases outside of our execution
venues, and are as follows, referred to herein collectively as "the ICE Clearing Houses":
Clearing House

Products Cleared

Exchange where Executed

Location

ICE Clear Europe

Energy, agricultural, interest rates and equity index
futures and options contracts and OTC European CDS
instruments

ICE Futures Europe, ICE Futures U.S., ICE
Endex and third-party venues

U.K.

ICE Clear U.S.

Agricultural, metals, FX and equity index futures and
options contracts and digital assets futures contracts

ICE Futures U.S.

U.S.

ICE Clear Credit

North American, European, Asian-Pacific and Emerging
Market CDS instruments

Creditex, OTC and third-party venues

U.S.

ICE Clear Netherlands

Derivatives on equities and equity indices traded on
regulated markets

ICE Endex

The Netherlands

ICE Clear Singapore

Energy, metals and financial futures products

ICE Futures Singapore

Singapore

ICE NGX

Physical North American natural gas, electricity and oil
futures

ICE NGX

Canada

Original & Variation Margin
Each of the ICE Clearing Houses generally requires all clearing members or participants to deposit collateral in cash or certain pledged assets. The
collateral deposits are known as “original margin.” In addition, the ICE Clearing Houses may make intraday original margin calls in circumstances
where market conditions require additional protection. The daily profits and losses to and from the ICE Clearing Houses due to the marking-tomarket of open contracts is known as “variation margin.” With the exception of ICE NGX’s physical natural gas and physical power products
discussed separately below, the ICE Clearing Houses mark all outstanding contracts to market, and therefore pay and collect variation margin, at
least once daily.
The amounts that the clearing members and participants are required to maintain are determined by proprietary risk models established by each ICE
Clearing House and reviewed by the relevant regulators, independent model validators, risk committees and the boards of directors of the respective
ICE Clearing House. The amounts required may fluctuate over time. Each of the ICE Clearing Houses is a separate legal entity and is not subject to
the liabilities of the others, or the obligations of the members of the other ICE Clearing Houses.
Should a particular clearing member or participant fail to deposit its original margin or fail to make a variation margin payment, when and as
required, the relevant ICE Clearing House may liquidate or hedge its open positions and use their original margin and guaranty fund deposits to pay
any amount owed. In the event that the defaulting clearing member's deposits are not sufficient to pay the amount owed in full, the ICE Clearing
Houses will first use their respective contributions to the guaranty fund, often referred to as Skin In The Game, or SITG, to pay any remaining
amount owed. In the event that the SITG is not sufficient, the ICE Clearing Houses may utilize the respective guaranty fund deposits, or collect
additional funds from their respective non-defaulting clearing members on a pro-rata basis, to pay any remaining amount owed.
As of December 31, 2019 and 2018, the ICE Clearing Houses have received or have been pledged $126.0 billion and $121.4 billion, respectively, in
cash and non-cash collateral in original margin and guaranty fund deposits to cover price movements of underlying contracts for both periods.
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Guaranty Funds & ICE Contribution
As described above, mechanisms have been created, called guaranty funds, to provide partial protection in the event of a clearing member default.
With the exception of ICE NGX, each of the ICE Clearing Houses requires that each clearing member make deposits into a guaranty fund.
In addition, we have contributed our own capital which could be used if a defaulting clearing member’s original margin and guaranty fund deposits
are insufficient. Such amounts are recorded as long-term restricted cash and cash equivalents in our balance sheets and are as follows (in millions):
ICE Portion of Guaranty Fund Contribution

Default insurance

As of December 31,
2019

Clearing House

As of December 31,
2018

2019

$233

2018

$206

$75

N/A

ICE Clear U.S.

103

61

25

N/A

ICE Clear Credit

50

50

50

N/A

ICE Clear Netherlands

2

2

N/A

N/A

ICE Clear Singapore

1

1

N/A

N/A

ICE Clear Europe

ICE NGX

15

N/A

100

$100

Total

$404

$320

$250

$100

In September 2019, we added a layer of insurance to our clearing member default protection. The default insurance has a three-year term that
commenced September 17, 2019, for the following clearing houses in the following amounts: ICE Clear Credit - $50 million; ICE Clear Europe - $75
million; and, ICE Clear US - $25 million. The default insurance layer resides after and in addition to the ICE Clear Credit, ICE Clear Europe, and ICE
Clear U.S. SITG contributions and before the guaranty fund contributions of the non-defaulting clearing members.
Similar to SITG, the default insurance layer is not intended to replace or reduce the position risk-based amount of the guaranty fund. As a result, the
default insurance layer is not a factor that is included in the calculation of the clearing members’ guaranty fund contribution requirement. Instead, it
serves as a new, additional, distinct, and separate default resource that should serve to further protect the non-defaulting clearing members’
guaranty fund contributions from being mutualized in the event of a default.
As of December 31, 2019, ICE NGX maintains a guaranty fund utilizing a $100 million letter of credit and a default insurance policy, discussed
below.
Cash and Cash Equivalent Deposits
We have recorded cash and cash equivalent margin deposits and amounts due in our balance sheets as current assets with corresponding current
liabilities to the clearing members. As of December 31, 2019, our cash and cash equivalent margin deposits are as follows (in millions):
ICE Clear
Credit

ICE Clear Europe (1)

Original margin

$

Unsettled variation margin, net

$

32,462

$
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24,413

6,802

ICE NGX

$

—

—

—
$

ICE Clear U.S.

$

2,268 —

4,144

Delivery contracts receivable/payable, net

22,145
—

—

Guaranty fund
Total

28,318

$

Other ICE
Clearing
Houses

—

$

255

Total

2

255
6,880

—

5

—

585

—

$

840

$

57,267

—

463
7,265

$

7

585
$

64,987

As of December 31, 2018, our cash and cash equivalent deposits, are as follows (in millions):

ICE Clear Europe

Original margin

$

Unsettled variation margin, net
Guaranty fund
Delivery contracts receivable/payable, net
Total
(1)
(2)

$

ICE Clear
Credit

(2)

27,597

$

22,770

ICE Clear U.S.

$

6,260

—

—

—

3,267

2,456

460

—

—

—

$

30,864

25,226

$

6,720

Other ICE
Clearing
Houses

ICE NGX

$

—

$

417

$

Total

3

$

56,630

—

417

—

5

6,188

720

—

720

1,137

$

8

$

63,955

$27.4 billion and $5.1 billion is related to futures/options and CDS, respectively.
$25.8 billion and $5.1 billion is related to futures/options and CDS, respectively.

Our cash and cash equivalent margin and guaranty fund deposits are maintained in accounts with national banks and reputable financial institutions
or secured through direct investments, primarily in U.S. Treasury securities with original maturities of less than three months, or reverse repurchase
agreements with primarily overnight maturities.
To provide a tool to address the liquidity needs of our clearing houses and manage the liquidation of margin and guaranty fund deposits held in the
form of cash and high quality sovereign debt, ICE Clear Europe, ICE Clear Credit and ICE Clear U.S. have entered into Committed Repurchase
Agreement Facilities, or Committed Repo. Additionally, ICE Clear Credit and ICE Clear Netherlands have entered into Committed FX Facilities to
support these liquidity needs. As of December 31, 2019 the following facilities were in place:
• ICE Clear Europe: $1.0 billion in Committed Repo to finance U.S. dollar, euro and pound sterling deposits.
•

ICE Clear Credit: $300 million in Committed Repo to finance U.S. dollar and euro deposits, €250 million in Committed Repo to finance euro
deposits, and €1.9 billion in Committed FX Facilities to finance euro payment obligations.

•

ICE Clear U.S.: $400 million in Committed Repo to finance U.S. dollar deposits.

•

ICE Clear Netherlands: €10 million in Committed FX Facilities to finance euro payment obligations.

Details of our cash and cash equivalent deposits are as follows (in millions):
As of
December 31, 2019

Clearing House

Investment Type

ICE Clear Europe

National Bank Account (1)

ICE Clear Europe

Reverse repo

ICE Clear Europe
ICE Clear Europe
ICE Clear Credit

Sovereign Debt
Demand deposits
National Bank Account

(2)

$

As of
December 31, 2018

9,667

$

8,647

19,187

18,097

3,591

4,035

17

85

19,480

19,484

ICE Clear Credit

Reverse repo

2,411

1,935

ICE Clear Credit

Demand deposits

2,522

3,807

ICE Clear U.S.

Reverse repo

4,320

4,380

ICE Clear U.S.

Sovereign Debt

2,945

2,340

Other ICE Clearing Houses

Demand deposits

7

8

ICE NGX

Unsettled Variation Margin and Delivery
Contracts Receivable/Payable

Total

840

1,137

64,987

63,955

(1)

As of December 31, 2019, ICE Clear Europe held €8.0 billion ($9.0 billion based on the euro/U.S. dollar exchange rate of 1.1212 as of December 31, 2019) at De
Nederlandsche Bank, or DNB, £500 million ($663 million based on the pound sterling/U.S. dollar exchange rate of 1.3260 as of December 31, 2019) at the Bank of England, or
BOE and €10 million ($11 million based on the above exchange rate) at the BOE. As of December 31, 2018, ICE Clear Europe held €7.0 billion ($8.0 billion based on the
euro/U.S. dollar exchange rate of 1.1466 as of December 31, 2018) at DNB, and £500 million ($638 million based on the pound sterling/U.S. dollar exchange rate of 1.2756 as
of December 31, 2018) at the BOE.
(2)

ICE Clear Credit is a systemically important financial market utility, or SIFMU, as designated by the Financial Stability Oversight Council, and holds its U.S. dollar cash
margin in cash accounts at the Federal Reserve Bank of Chicago.
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Other Deposits
In addition to the cash deposits above, the ICE Clearing Houses have also received other assets from clearing members, which include government
obligations, and may include other non-cash collateral such as letters of credit or gold to mitigate credit risk. For certain deposits, we may impose
discount or “haircut” rates to ensure adequate collateral if market values fluctuate. The value-related risks and rewards of these assets remain with
the clearing members. Any gain or loss accrues to the clearing member. The ICE Clearing Houses do not, in the ordinary course, rehypothecate or
re-pledge these assets. These pledged assets are not reflected in our balance sheets, and are as follows (in millions):
As of December 31, 2019
ICE Clear
Europe

ICE Clear
Credit

ICE Clear U.S.

ICE NGX

Total

Original margin:
Government securities at face value

$

30,635

Letters of credit
ICE NGX cash deposits
Total

$

13,710

$

12,633

—

—

—

—

$

—

—

$

2,469

—

56,978
2,469

362

362

$

30,635

$

13,710

$

12,633

$

2,831

$

59,809

$

475

$

523

$

243

$

—

$

1,241

Guaranty fund:
Government securities at face value

As of December 31, 2018
ICE Clear
Europe

ICE Clear
Credit

ICE Clear U.S.

ICE NGX

Total

Original margin:
Government securities at face value

$

29,887

$

12,990

$

10,208

$

—

$

53,085

Letters of credit

—

—

—

2,556

2,556

ICE NGX cash deposits

—

—

—

605

605

Total

$

29,887

$

12,990

$

10,208

$

3,161

$

56,246

$

654

$

256

$

264

$

—

$

1,174

Guaranty fund:
Government securities at face value

ICE NGX
ICE NGX is the central counterparty to participants on opposite sides of its physically-settled contracts, and the balance related to delivered but
unpaid contracts is recorded as a delivery contract net receivable, with an offsetting delivery contract net payable in our balance sheets. Unsettled
variation margin equal to the fair value of open contracts is recorded as of each balance sheet date. ICE NGX marks all outstanding contracts to
market daily, but only collects variation margin when a clearing member's or participant’s open position falls outside a specified percentage of its
pledged collateral.
ICE NGX requires participants to maintain cash or letters of credit to serve as collateral in the event of default. The cash is maintained in a
segregated bank account, held in trust and remains the property of the participant, therefore, it is not included in our balance sheets. ICE NGX
maintains the following accounts with a third-party Canadian chartered bank which are available in the event of physical settlement shortfalls, subject
to certain conditions:
As of December 31, 2019
(In C$ millions)

Account Type:
Daylight liquidity facility

As of December 31, 2019
(In $USD millions)

C$300

Overdraft facility

20
C$320

Total

$231
15
$246

As of December 31, 2019, ICE NGX maintains a guaranty fund of $100 million funded by a letter of credit issued by a major Canadian bank, and
backed by default insurance underwritten by Export Development Canada, or EDC, a Crown corporation operated at arm’s length from the Canadian
government. In the event of a participant default where the participant’s collateral is depleted, the shortfall would be covered by a draw down on the
letter of credit following which ICE NGX would file a claim under the default insurance to recover additional losses up to $100 million beyond the $15
million first-loss amount that ICE NGX is responsible for under the default insurance policy.
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Clearing House Exposure
The net notional value of unsettled contracts was $2.8 trillion as of December 31, 2019. Each ICE Clearing House bears financial counterparty credit
risk and provides a central counterparty guarantee, or performance guarantee, to its clearing members or participants. To reduce their exposure, the
ICE Clearing Houses have a risk management program with both initial and ongoing membership standards. Excluding the effects of original and
variation margin, guaranty fund and collateral requirements, the ICE Clearing Houses’ maximum estimated exposure for this guarantee is $108.8
billion as of December 31, 2019, which represents the maximum estimated value by the ICE Clearing Houses of a hypothetical one-day movement
in pricing of the underlying unsettled contracts. This value was determined using proprietary risk management software that simulates gains and
losses based on historical market prices, volatility and other factors present at that point in time for those particular unsettled contracts. Future actual
market price volatility could result in the exposure being significantly different than this amount.
We also performed calculations to determine the fair value of our counterparty performance guarantee taking into consideration factors such as daily
settlement of contracts, margining and collateral requirements, other elements of our risk management program, historical evidence of default
payments, and estimated probability of potential default payouts by the ICE Clearing Houses. Based on these analyses, the estimated counterparty
performance guarantee liability was determined to be nominal and no liability was recorded as of December 31, 2019 and 2018. The ICE Clearing
Houses have never experienced an incident of a clearing member default which has required the use of the guaranty funds of non-defaulting
clearing members or the assets of the ICE Clearing Houses.

15.

Commitments and Contingencies

Leases
We have lease agreements for office space, equipment facilities and certain computer equipment for varying periods that expire at various dates
through 2029. All of our leases are classified as operating leases. For details of our lease assets, lease liabilities and rent expense see Note 2.
Legal Proceedings
We are subject to legal proceedings, claims and investigations that arise in the ordinary course of our business. We record estimated expenses and
reserves for those matters in circumstances when a loss contingency is considered probable and the related amount is reasonably estimable. Any
such accruals may be adjusted as circumstances change. Assessments of losses are inherently subjective and involve unpredictable factors. We do
not believe that the resolution of these legal matters, including the matters described below, will have a material adverse effect on our consolidated
financial condition, results of operations, or liquidity. It is possible, however, that future results of operations for any particular quarterly or annual
period could be materially and adversely affected by any developments relating to the legal proceedings, claims and investigations. A range of
possible losses related to the cases below cannot be reasonably estimated at this time, except as otherwise disclosed below.
City of Providence Litigation
In 2014, New York Stock Exchange LLC and NYSE Arca, Inc., two of our subsidiaries, were among more than 40 financial institutions and
exchanges named as defendants in four purported class action lawsuits filed in the U.S. District Court for the Southern District of New York, or the
Southern District, by the City of Providence, Rhode Island, and other plaintiffs. In subsequent consolidated amended complaints, the plaintiffs
asserted claims against the exchange defendants and Barclays PLC, which operates an ATS known as Barclays LX, on behalf of a class of “all
public investors” who bought or sold stock from April 18, 2009 to the present on the U.S.-based equity exchanges operated by the exchange
defendants or on Barclays LX.
In 2015, the district court granted the defendants’ motions to dismiss and dismissed the second amended complaint with prejudice. The court held
that the plaintiffs had failed to sufficiently state a claim against the defendants under Sections 10(b) and 6(b) of the Exchange Act, and additionally
that some of the claims against the exchanges were barred by the doctrine of self-regulatory organization immunity. In 2015, the plaintiffs filed an
appeal of the dismissal of the lawsuit to the U.S. Court of Appeals for the Second Circuit, or the Second Circuit.
In 2017, the Second Circuit issued a decision vacating the dismissal and remanding the case to the district court for further proceedings. The
Second Circuit held that the claims against the exchanges were not barred by the doctrine of self-regulatory organization immunity because the
exchanges were not carrying out regulatory functions while operating their markets and engaging in the challenged conduct at issue, and that the
plaintiffs had adequately pleaded claims against the defendants under Section 10(b) of the Exchange Act. The Second Circuit directed that, on
remand, the district court should address and
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rule upon various other defenses raised by the exchanges in their motion to dismiss (which the district court did not address in its prior opinion and
order).
In 2018, the defendant exchanges then filed a new motion to dismiss seeking dismissal on grounds other than those considered by the Second
Circuit in its remand decision. On May 28, 2019, the district court denied the motion. The exchanges filed a motion in the district court on June 17,
2019 asking the court to certify the matter for an immediate appeal to the U.S. Court of Appeals for the Second Circuit and on July 16, 2019, the
court denied the exchanges' motion. On July 25, 2019, the exchanges filed answers to the second amended complaint, denying the principal
allegations of the plaintiffs, denying liability in the matter, and asserting various affirmative defenses. The discovery period in the matter commenced
and is scheduled to continue through 2020.
LIBOR Litigation
On January 15, 2019 and January 31, 2019, two virtually identical purported class action complaints were filed by, respectively, Putnam Bank, a
savings bank based in Putnam, Connecticut, and two municipal pension funds affiliated with the City of Livonia, Michigan in the U.S. District Court
for the Southern District of New York against ICE and several of its subsidiaries, including ICE Benchmark Administration Limited (“IBA”) (the “ICE
Defendants”), as well as 18 multinational banks and various of their respective subsidiaries and affiliates (the “Panel Bank Defendants”). On March
4, 2019, a virtually identical complaint was filed on behalf of four retirement and benefit funds affiliated with the Hawaii Sheet Metal Workers Union.
IBA is the administrator for various regulated benchmarks, including the ICE LIBOR benchmark that is calculated daily based upon the submissions
from a reference panel (which includes the Panel Bank Defendants). On July 1, 2019, the various plaintiffs referenced above filed a consolidated
amended complaint against the ICE and Panel Bank Defendants.
The plaintiffs seek to litigate on behalf of a purported class of all U.S.-based persons or entities who transacted with a Panel Bank Defendant by
receiving a payment on an interest rate indexed to a one-month or three-month USD LIBOR-benchmarked rate during the period from February 1,
2014 to the present. The plaintiffs allege that the ICE and Panel Bank Defendants engaged in a conspiracy to set the LIBOR benchmark at artificially
low levels, with an alleged purpose and effect of depressing payments by the Panel Bank Defendants to members of the purported class.
As with the individual complaints, the consolidated amended complaint asserts a claim for violations of the Sherman and Clayton Antitrust Acts and
seeks unspecified treble damages and other relief. The ICE and Panel Bank Defendants filed motions to dismiss the consolidated amended
complaint on August 30, 2019. The district court heard oral arguments on the motions on January 30, 2020, and the parties are awaiting the court's
decision. ICE intends to vigorously defend the matter.
Tax Audits
We are engaged in ongoing discussions and audits with taxing authorities on various tax matters, the resolutions of which are uncertain. Currently,
there are matters that may lead to assessments involving us or one of our subsidiaries, some of which may not be resolved for several years. Based
on currently available information, we believe we have adequately provided for any assessments that could result from those proceedings where it is
more likely than not that we will be assessed. We continuously review our positions as these matters progress.

16.

Pension and Other Benefit Programs

Defined Benefit Pension Plan
We have a pension plan covering employees in certain of our U.S. operations whose benefit accrual has been frozen. Retirement benefits are
derived from a formula, which is based on length of service and compensation.
We did not make any contributions to our pension plan during 2019 or 2018. During 2017, in connection with our de-risking strategy, we contributed
$136 million to our plan. At the same time, we changed the plan’s target allocation from 65% equity securities and 35% fixed income securities, to
5% equity securities and 95% fixed income securities. The fixed income allocation includes corporate bonds of companies from diversified industries
and U.S. government bonds. As a result of this contribution and change in investment policy, we anticipate that there will be less need for
contributions in future years, and the pension plan will not be required to pay the Pension Benefit Guaranty Corporation variable rate premiums.
Income is expected to be lower than it was in prior periods because the expected return on plan assets is lower.
We do not expect to make contributions to the pension plan in 2020. We will continue to monitor the plan’s funded status, and we will consider
modifying the plan’s investment policy based on the actuarial and funding characteristics of the retirement plan, the demographic profile of plan
participants, and our business objectives. Our long-term objective is to keep the plan at or near full funding, while minimizing the risk inherent in
pension plans.
The fair values of our plan assets as of December 31, 2019, by asset category, are as follows (in millions):
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Fair Value Measurements
Quoted Prices in
Active Markets for
Identical Assets
(Level 1)

Asset Category

Cash

$

Significant
Unobservable
Inputs
(Level 3)

Significant
Observable Inputs
(Level 2)

7

$

—

$

Total

—

$

7

Equity securities:
U.S. large-cap

—

25

—

25

U.S. small-cap

—

7

—

7

—

13

—

13

137

751

6

894

International
Fixed income securities
Total

$

144

$

796

$

6

$

946

The above table excludes trades pending settlement with a net obligation of $52 million as of December 31, 2019. These trades settled in January
2020.
The fair values of our plan assets as of December 31, 2018, by asset category, are as follows (in millions):
Fair Value Measurements
Quoted Prices in
Active Markets for
Identical Assets
(Level 1)

Asset Category

Cash

$

Significant
Unobservable
Inputs
(Level 3)

Significant
Observable Inputs
(Level 2)

8

$

—

$

Total

—

$

8

Equity securities:
U.S. large-cap

—

21

—

U.S. small-cap

—

5

—

5

International

—

11

—

11

Fixed income securities
Total

127
$

135

640
$

677

21

7
$

7

774
$

819

The above table excludes trades pending settlement with a net obligation of $25 million as of December 31, 2018. These trades settled in January
2019.
The measurement dates for the pension plan are December 31, 2019 and 2018. The following table provides a summary of the changes in the
pension plan’s benefit obligations and the fair value of assets measured using the valuation techniques described in Note 17, as of December 31,
2019 and 2018 and a statement of funded status of the pension plan as of December 31, 2019 and 2018 (in millions):
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As of December 31,
2019

2018

Change in benefit obligation:
Benefit obligation at beginning of year

$

$

791

875

Interest cost

28

26

Actuarial (gain) loss

90

(61)

(48)

(49)

Benefits paid
Benefit obligation at year end

$

861

$

791

$

794

$

869

Change in plan assets:
Fair value of plan assets at beginning of year
Actual return on plan assets

148

Contributions

(26)
—

—

Benefits paid

(49)

(48)

Fair value of plan assets at end of year

$

894

$

794

Funded status

$

33

$

3

Accumulated benefit obligation

$

861

$

791

$

33

$

3

Amounts recognized in the accompanying consolidated balance sheets:
Accrued pension plan asset

The following shows the components of the pension plan expense (benefit) for 2019, 2018 and 2017 (in millions):
Year Ended December 31,
2019

Interest cost

$

Estimated return on plan assets

2018

28

$

$

—

$

27
(44)

4

3

Aggregate pension expense (benefit)

$

(29)

(31)

Amortization of loss

2017

26

2

1

$

(15)

We use a market-related value of plan assets when determining the estimated return on plan assets. Gains/losses on plan assets are amortized
over a four-year period and accumulate in other comprehensive income. We recognize deferred gains and losses in future net income based on a
“corridor” approach, where the corridor is equal to 10% of the greater of the benefit obligation or the market-related value of plan assets at the
beginning of the year.
The following shows the projected payments for the pension plan based on actuarial assumptions (in millions):
2020

$

49

2021

50

2022

49

2023

49

2024

49

Next 5 years

243

Supplemental Executive Retirement Plan
We have a U.S. nonqualified supplemental executive retirement plan, or SERP, which provides supplemental retirement benefits for certain
employees. The future benefit accrual of the SERP plan is frozen. To provide for the future payments of these benefits, we have purchased
insurance on the lives of certain of the participants through company-owned policies. As of December 31, 2019 and 2018, the cash surrender value
of such policies was $58 million and $57 million, respectively, and is included in other non-current assets in the accompanying consolidated balance
sheets. We also acquired a SERP through both the ICE NGX and CHX acquisitions. The following table provides a summary of the changes in the
SERP benefit obligations (in millions):
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As of December 31,
2019

2018

Change in benefit obligation:
Benefit obligation at beginning of year

$

Interest cost
Actuarial (gain) loss
Benefits paid

41

$

49

1

1

4

(2)

(5)

(7)

Benefit obligation at year end

$

41

$

41

Funded status

$

(41)

$

(41)

$

(5)

$

(5)

Amounts recognized in the accompanying consolidated balance sheets:
Other current liabilities
Accrued employee benefits

(36)

(36)

SERP plan expense in the accompanying consolidated statements of income was $1 million each year in 2019, 2018 and 2017 and primarily
consisted of interest cost. The following table shows the projected payments for the SERP plan based on the actuarial assumptions (in millions):
Projected SERP Plan Payments
2020

$

5

2021

5

2022

4

2023

4

2024

3

Next 5 years

13

Pension and SERP Plans Assumptions
The weighted-average assumptions used to develop the actuarial present value of the projected benefit obligation and net periodic pension/SERP
costs in 2019, 2018 and 2017 are set forth below:
Year Ended December 31,
2019

2018

Weighted-average discount rate for determining benefit obligations (pension/SERP plans)

3.0% / 2.7%

4.0% / 3.8%

3.4% / 3.1%

Weighted-average discount rate for determining interest costs (pension/SERP plans)

3.7% / 3.5%

3.0% / 2.7%

3.2% / 2.6%

3.9% / N/A

3.5% / N/A

6.5% / N/A

N/A

N/A

N/A

Expected long-term rate of return on plan assets (pension/SERP plans)
Rate of compensation increase

2017

The assumed discount rate reflects the market rates for high-quality corporate bonds currently available. The discount rate was determined by
considering the average of pension yield curves constructed on a large population of high quality corporate bonds. The resulting discount rates
reflect the matching of plan liability cash flows to yield curves. To develop the expected long-term rate of return on assets assumption, we
considered the historical returns and the future expectations for returns for each asset class as well as the target asset allocation of the pension
portfolio.
The determination of the interest cost component utilizes a full yield curve approach by applying the specific spot rates along the yield curve used in
the determination of the benefit obligation to each year’s discounted cash flow.
Post-retirement Benefit Plans
Our defined benefit plans provide certain health care and life insurance benefits for certain eligible retired NYSE U.S. employees. These postretirement benefit plans, which may be modified in accordance with their terms, are fully frozen. The net periodic post-retirement benefit costs were
$2 million, $5 million and $5 million in 2019, 2018 and 2017, respectively. The defined benefit plans are unfunded and we currently do not expect to
fund the post-retirement benefit plans. The weighted-average discount rate for determining the benefit obligation as of December 31, 2019 and 2018
is 3.0% and 4.0%, respectively. The weighted-average discount rate for determining the interest cost as of December 31, 2019 and 2018 is 3.7%
and 3.0%, respectively. The following table shows the actuarial determined benefit obligation, interest costs, employee contributions, actuarial (gain)
loss, benefits paid during the periods and the accrued employee benefits (in millions):
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As of December 31,
2019

Benefit obligation at the end of year

$

2018

142

Interest cost
Actuarial gain
Employee contributions
Benefits paid

$

154

5

5

(8)

(19)

3

3

(12)

(13)

Amounts recognized in the accompanying consolidated balance sheets:
Other current liabilities

$

(8)

Accrued employee benefits

$

(10)
(144)

(134)

The following table shows the payments projected for our post-retirement benefit plans (net of expected Medicare subsidy receipts of $11 million in
aggregate over the next ten fiscal years) based on actuarial assumptions (in millions):
Projected Post-Retirement Benefit by Year:

Projected Payment

2020

$

8

2021

8

2022

8

2023

8

2024

8

Next 5 years

39

For measurement purposes, we assumed a 6.7% annual rate of increase in the per capita cost of covered health care benefits in 2019 which will
decrease on a graduated basis to 4.5% in the year 2038 and thereafter.
Accumulated Other Comprehensive Loss
The accumulated other comprehensive loss, after tax, as of December 31, 2019, consisted of the following amounts that have not yet been
recognized in net periodic benefit cost (in millions):
Pension Plans

Unrecognized net actuarial losses (gains), after tax

$

87

Post-retirement
Benefit Plans

SERP Plans

$

6

$

(26)

Total

$

67

Other Benefit Plans and Defined Contribution Plans
Our U.S. employees are eligible to participate in 401(k) and profit sharing plans and our non-U.S. employees are eligible to participate in defined
contribution pension plans. Total contributions under the 401(k), profit sharing and defined contribution pension plans were $42 million, $39 million
and $38 million in 2019, 2018 and 2017, respectively. No discretionary or profit sharing contributions were made during 2019, 2018 or 2017.

17.

Fair Value Measurements

Financial assets and liabilities recorded or disclosed at fair value in the accompanying consolidated balance sheets as of December 31, 2019 and
2018 are classified in their entirety based on the lowest level of input that is significant to the asset or liability’s fair value measurement.
Our mutual funds are equity and fixed income mutual funds held for the purpose of providing future payments for the supplemental executive
savings plan and SERP. These mutual funds are classified as equity investments and measured at fair value using Level 1 inputs with adjustments
recorded in net income (Note 16).
MERS is part of our ICE Mortgage Services business and held fixed income investments in 2019 as part of a reserve fund in order to satisfy the
original terms of the governing documents of our June 2016 acquisition of a majority equity position in MERS (Note 4). The majority of these
investments are held in U.S. Treasuries and measured at fair value using Level 1 inputs with adjustments recorded to other current liabilities. The
remaining amount of the reserve fund is held in other fixed income investments and measured using Level 2 inputs.
Excluding our equity investments without a readily determinable fair value, all other financial instruments are determined to approximate carrying
value due to the short period of time to their maturities.
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We did not use Level 3 inputs to determine the fair value of assets or liabilities measured at fair value on a recurring basis as of December 31, 2019
or 2018.
We measure certain assets, such as intangible assets, at fair value on a non-recurring basis. These assets are recognized at fair value if they are
deemed to be impaired. As of December 31, 2019 and 2018, except for the fair value adjustments related to our ICE Futures Canada, ICE Clear
Canada and ICE Futures Singapore exchange registration intangible assets (Note 8), none of our intangible assets were required to be recorded at
fair value since no other impairments were recorded.
We measure certain equity investments at fair value on a non-recurring basis using our policy election under ASU No. 2016-01 (Note 2). During
2019, we evaluated transactions involving these investments and concluded that no fair value adjustments were required under this election.
See Note 14 for the fair value considerations related to our margin deposits, guaranty funds and delivery contracts receivable.
The table below displays the fair value of our debt as of December 31, 2019 and December 31, 2018. The fair values of our fixed rate notes were
estimated using quoted market prices for these instruments. The fair value of our commercial paper includes a discount and other short-term debt
approximates par value since the interest rates on this short-term debt approximate market rates as of December 31, 2019 and December 31, 2018.
As of December 31, 2019

As of December 31, 2018

(in millions)
Debt:
Commercial Paper

$

1,311

Other short-term debt

(in millions)
Fair value

Carrying Amount
$

Carrying Amount

1,314

$

Fair value

951

$

953

10

10

—

—

2020 Senior Notes

1,248

1,259

1,246

1,244

2022 Senior Notes

497

505

496

484

2023 Senior Notes

398

420

397

402

October 2023 Senior Notes

794

855

793

821

2025 Senior Notes

1,244

1,355

1,243

1,258

2027 Senior Notes

496

526

496

477

2028 Senior Notes

592

657

591

599

2048 Senior Notes

18.

1,490

1,229

Total debt

$

7,819

$

1,228

8,391

$

1,236

7,441

$

7,474

Segment Reporting

Our reportable business segments: our Trading and Clearing segment and our Data and Listings segment. This presentation is reflective of how our
chief operating decision maker reviews and operates our business. Our Trading and Clearing segment comprises our transaction-based execution
and clearing businesses. Our Data and Listings segment comprises our data services and our securities listings businesses, which are both largely
subscription-based. Our chief operating decision maker does not review total assets or statements of income below operating income by segments;
therefore, such information is not presented below. Our two segments do not engage in intersegment transactions.
Financial data for our business segments is as follows in 2019, 2018 and 2017 (in millions):
Year Ended
December 31, 2019
Trading and
Clearing
Segment

Data and
Listings
Segment

Year Ended
December 31, 2018

Consolidated

Trading and
Clearing
Segment

Data and
Listings
Segment

Year Ended
December 31, 2017
Consolidated

Trading and
Clearing
Segment

Data and
Listings
Segment

Consolidated

Revenues:
Energy futures and options
contracts

$

992

$

—

$

992

$

965

$

—

$

965

$

909

$

—

$

909

Agricultural and metals
futures and options
contracts

251

—

251

251

—

251

216

—

216

Financial futures and
options contracts

332

—

332

354

—

354

326

—

326

1,643

—

1,643

1,624

—

1,624

1,491

—

1,491

Cash equities and equity
options
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Year Ended
December 31, 2019
Trading and
Clearing
Segment

Data and
Listings
Segment

Year Ended
December 31, 2018

Consolidated

Trading and
Clearing
Segment

Data and
Listings
Segment

Year Ended
December 31, 2017
Trading and
Clearing
Segment

Consolidated

Data and
Listings
Segment

Consolidated

364

—

364

240

—

240

139

—

OTC and other transactions

45

—

45

49

—

49

50

—

50

Pricing and analytics

—

1,083

1,083

—

1,043

1,043

—

970

970

Exchange data and feeds

—

704

704

—

670

670

—

632

632

Desktops and connectivity

—

424

424

—

402

402

—

482

482
426

Fixed income and credit

139

—

449

449

—

444

444

—

426

260

—

260

234

—

234

202

—

202

Revenues

3,887

2,660

6,547

3,717

2,559

6,276

3,333

2,510

5,843

Transaction-based expenses

1,345

—

1,345

1,297

—

1,297

1,205

—

1,205

Revenues, less transaction-based
expenses

2,542

2,660

5,202

2,420

2,559

4,979

2,128

2,510

4,638

Listings
Other revenues

Operating expenses
Operating income

1,033
$

1,509

1,496
$

1,164

2,529
$

2,673

911
$

1,509

1,485
$

1,074

2,396
$

2,583

781
$

1,478

1,347

$

2,259

1,032

$

2,379

Revenue from one clearing member of the Trading and Clearing segment comprised $368 million, or 14% of our Trading and Clearing revenues,
less transaction-based expenses in 2019. Revenue from one clearing member of the Trading and Clearing segment comprised $406 million, or 17%
of our Trading and Clearing revenues less transaction-based expenses in 2018. Revenue from two clearing members of the Trading and Clearing
segment comprised $477 million, or 22% of our Trading and Clearing revenues in 2017. Clearing members are primarily intermediaries and
represent a broad range of principal trading firms. If a clearing member ceased its operations, we believe that the trading firms would continue to
conduct transactions and would clear those transactions through another clearing member firm. No additional customers or clearing members
accounted for more than 10% of our segment revenues or consolidated revenues in 2019, 2018 and 2017.
Geographical Information
The following represents our revenues, less transaction-based expenses, net assets and net property and equipment based on the geographic
location (in millions):
United States

Foreign Countries

Total

Revenues, less transaction-based expenses:
Year ended December 31, 2019

$

3,290

$

1,912

$

5,202

Year ended December 31, 2018

$

3,087

$

1,892

$

4,979

Year ended December 31, 2017

$

2,807

$

1,831

$

4,638

As of December 31, 2019

$

9,038

$

8,248

$

17,286

As of December 31, 2018

$

9,226

$

8,005

$

17,231

As of December 31, 2019

$

1,353

$

183

$

1,536

As of December 31, 2018

$

1,125

$

116

$

1,241

Net assets:

Property and equipment, net:

The foreign countries category above primarily relates to the U.K. and to a lesser extent, EU, Israel, Canada and Singapore.

19.

Earnings Per Common Share

The following is a reconciliation of the numerators and denominators of the basic and diluted earnings per common share computations in 2019,
2018 and 2017 (in millions, except per share amounts):
Year Ended December 31,
2019

Basic:
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2018

2017

Year Ended December 31,
2018

2019

Net income attributable to Intercontinental Exchange, Inc.

$

1,933

Weighted average common shares outstanding

$

$

3.44

$

2,526

575

561

Basic earnings per common share

2017

1,988

$

3.46

589
$

4.29

Diluted:
Weighted average common shares outstanding

561

575

589

4

4

5

Effect of dilutive securities - stock options and restricted stock
Diluted weighted average common shares outstanding

565

Diluted earnings per common share

$

3.42

579
$

3.43

594
$

4.25

Basic earnings per common share is calculated using the weighted average common shares outstanding during the periods. The weighted average
common shares outstanding decreased in 2019 from 2018, and in 2018 from 2017, primarily due to stock repurchases (Note 12).
Common equivalent shares from stock options and restricted stock awards, using the treasury stock method, are included in the diluted per share
calculations unless the effect of their inclusion would be antidilutive. During 2019, 2018 and 2017 454,000, 471,000 and 694,000 outstanding stock
options, respectively, were not included in the computation of diluted earnings per common share because to do so would have had an antidilutive
effect. As of both December 31, 2019 and 2018, there were 89,000 restricted stock units that were vested but have not been issued that are
included in the computation of diluted earnings per share. Certain figures in the table above may not recalculate due to rounding.

20.

Quarterly Financial Data (Unaudited)

The following table has been prepared from our financial records and reflects all adjustments that are necessary for a fair presentation of the results
of operations for the interim periods presented (in millions, except per share amounts):
1st Qtr

2nd Qtr

3rd Qtr

4th Qtr

Year Ended December 31, 2019
Revenues, less transaction-based expenses

$

1,270

$

1,298

$

1,336

$

1,298

Operating income

665

680

706

622

Net income attributable to Intercontinental Exchange, Inc.

484

472

529

448

Earnings per common share: (a)
Basic

$

0.85

$

0.84

$

0.95

$

0.81

Diluted

$

0.85

$

0.84

$

0.94

$

0.80

$

1,225

$

1,246

$

1,200

$

1,308

Year Ended December 31, 2018
Revenues, less transaction-based expenses
Operating income
Net income attributable to Intercontinental Exchange, Inc.

(b)

650

655

602

676

464

455

458

611

Earnings per common share: (a)
Basic

$

0.80

$

0.79

$

0.80

$

1.07

Diluted

$

0.79

$

0.78

$

0.79

$

1.07

(a) The annual earnings per common share may not equal the sum of the individual quarter’s earnings per common share due to rounding.
(b) We recognized a $110 million gain on our acquisition of MERS in other income for the three months ended December 31, 2018 (Note 3).

21.

Subsequent Events

On February 5, 2020, we agreed to acquire Bridge2 Solutions, a leading provider of loyalty solutions for merchants and consumers, contingent on
completion of Hart-Scott-Rodino review. Following the completion of the transaction, Bakkt intends to acquire Bridge2 Solutions from us. Bridge2
Solutions enables some of the world’s leading brands to engage customers and drive loyalty. It powers incentive and employee perk programs for
companies across a wide spectrum of industries.
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We have evaluated subsequent events and determined that no other events or transactions met the definition of a subsequent event for purposes of
recognition or disclosure.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE
None.

ITEM 9 (A). CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures. As of the end of the period covered by this report, an evaluation was carried out by
our management, with the participation of our Chief Executive Officer and Chief Financial Officer, of the effectiveness of our disclosure controls and
procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of 1934). Based upon that evaluation, our Chief Executive Officer and
Chief Financial Officer concluded that these disclosure controls and procedures were effective as of the end of the period covered by this report.
(b) Management’s Annual Report on Internal Control over Financial Reporting and the Attestation Report of the Independent Registered Public
Accounting Firm. Management’s report on its assessment of the effectiveness of our internal control over financial reporting as of December 31,
2019 and the attestation report of Ernst & Young LLP on our internal control over financial reporting are set forth in Part II, Item 8 of this Annual
Report.
(c) Changes in Internal Controls over Financial Reporting.
There were no changes in our internal controls over financial reporting that
occurred during our most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal controls over
financial reporting. As a result, no corrective actions were taken.

ITEM 9 (B).

OTHER INFORMATION

Not applicable.

PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Information relating to our Board of Directors set forth under the caption “Item 1 — Election of Directors — Nominees for Election as Directors at the
2020 Annual Meeting” in our Proxy Statement for our 2020 Annual Meeting of Stockholders (“2020 Proxy Statement”) is incorporated herein by
reference. Information relating to our executive officers is, pursuant to General Instruction G(3) of Form 10-K, set forth below under the caption
“Information about our Executive Officers.” Information regarding compliance by our directors and executive officers and owners of more than ten
percent of our Common Stock with the reporting requirements of Section 16(a) of the Exchange Act (Item 405 of Regulation S-K), set forth under the
caption “Delinquent 16(a) Reports” in the 2020 Proxy Statement is incorporated herein by reference. Information relating to our financial expert
serving on our Audit Committee (Item 407(d)(5) of Regulation S-K), our Nominating and Corporate Governance Committee (Item 407(c)(3) of
Regulation S-K), and our Audit Committee (Item 407(d)(4) of Regulation S-K) is set forth under the caption “Meetings and Committees of the Board
of Directors” in our 2020 Proxy Statement and is incorporated herein by reference.

Executive Officers
Set forth below, in accordance with General Instruction G(3) of Form 10-K, is information regarding our executive officers:
Name

Age

Title

Jeffrey C. Sprecher

64

Chairman of the Board and Chief Executive Officer

Charles A. Vice

56

Vice Chairman

Scott A. Hill

52

Chief Financial Officer

Benjamin R. Jackson

47

President

David S. Goone

59

Chief Strategy Officer

Lynn C. Martin

43

President, ICE Data Services

Andrew J. Surdykowski

49

General Counsel

Mark P. Wassersug

50

Chief Operating Officer
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Jeffrey C. Sprecher. Mr. Sprecher has been a director and our Chief Executive Officer since our inception and has served as Chairman of our
Board of Directors since November 2002. As our Chief Executive Officer, he is responsible for our strategic direction, operational and financial
performance. Mr. Sprecher acquired Continental Power Exchange, or CPEX, our predecessor company, in 1997. Prior to acquiring CPEX,
Mr. Sprecher held a number of positions, including President, over a fourteen-year period with Western Power Group, Inc., a developer, owner and
operator of large central-station power plants. While with Western Power, he was responsible for a number of significant financings. Mr. Sprecher
holds a B.S. degree in Chemical Engineering from the University of Wisconsin and an MBA from Pepperdine University.
Charles A. Vice. Mr. Vice has served as Vice Chairman since November 2017. On January 21, 2020, we announced that Mr. Vice will retire on
March 31, 2020. Previously, he served as Chief Operating Officer from July 2001 to November 2017 and President from October 2005 to November
2017. As Vice Chairman, Mr. Vice oversees global technology, information security and operations. For over 25 years, he has been a leader in the
application of information technology in the energy and financial services industries. Prior to the founding of ICE in 2000, Mr. Vice was a Director at
CPEX, an electronic market for trading electric power. Before joining the CPEX startup in 1994, he was a Principal at Energy Management
Associates, where he provided consulting services to the electric power and natural gas industries. Mr. Vice earned a BS degree in Mechanical
Engineering from the University of Alabama and an MBA from the Owen Graduate School of Management at Vanderbilt University. He serves on the
Board of Visitors at the Owen School and the Leadership Board of the University of Alabama College of Engineering where he is a Distinguished
Engineering Fellow.
Scott A. Hill. Mr. Hill has served as Chief Financial Officer since May 2007. As our Chief Financial Officer, he is responsible for overseeing all
aspects of our finance and accounting functions, treasury, tax, audit and controls, business development, human resources and investor relations.
Prior to joining us, Mr. Hill spent 16 years as an international finance executive for IBM. He oversaw IBM’s worldwide financial forecasts and
measurements from 2006 through 2007, working alongside the Chief Financial Officer of IBM and with all of the company’s global business units.
Prior to that, Mr. Hill was Vice President and Controller of IBM Japan’s multi-billion dollar business operation from 2003 through 2005. He currently
serves on the Board of Directors of VVC Exploration Corporation and serves on the Audit Committee. Mr. Hill earned his BBA in Finance from the
University of Texas at Austin and his MBA from New York University.
Benjamin R. Jackson. Mr. Jackson has served as President since November 2017. Mr. Jackson oversees ICE's global technology, information
security, operations and is responsible for coordinating our global futures and OTC trading businesses. Additionally, he leads the integration
planning and execution of our acquisitions and joint ventures as well coordinating sales, marketing and public relation endeavors. He also serves on
the CFTC Energy and Environmental Markets Advisory Committee. Mr. Jackson previously served as Chief Commercial Officer, and prior to that
President and Chief Operating Officer of ICE Futures U.S. Mr. Jackson joined us in July 2011 from SunGard, a leading software and technology
provider to commodity market participants. At SunGard, he led the company’s energy and commodities business segment as Senior Executive Vice
President. Prior to that, Mr. Jackson served as President of SunGard’s Kiodex commodity risk management platform. Mr. Jackson earned a
Bachelor of Science degree in economics from John Carroll University with supporting studies at the London School of Economics and Political
Science.
David S. Goone. Mr. Goone has served as Chief Strategy Officer since March 2001. He is responsible for all aspects of our product line, including
futures products and capabilities for ICE’s electronic platform. Mr. Goone is a Director of ICE Mortgage Services, the governing Board of
MERSCORP Holdings, Inc. Mr. Goone also represents us on industry boards including the Options Clearing Corporation, National Futures
Association and the Depository Trust & Clearing Corporation. Prior to joining us, Mr. Goone served as the Managing Director and Head of Product
Development and Sales at the Chicago Mercantile Exchange where he worked for nine years. From 1989 through 1992, Mr. Goone was Vice
President at Indosuez Carr Futures, where he developed institutional and corporate business. Prior to joining Indosuez, Mr. Goone worked at Chase
Manhattan Bank, where he developed and managed their exchange-traded foreign currency options operation at the Chicago Mercantile Exchange.
Mr. Goone holds a B.S. degree in Accountancy from the University of Illinois at Urbana-Champaign.
Lynn C. Martin. Ms. Martin has served as President of ICE Data Services since July 2015 and as President and Chief Operating Officer of ICE Data
Services from July 2015 to September 2019. She is responsible for managing our global data businesses, including exchange data, pricing and
analytics, reference data, indices, desktop, feeds and connectivity services that cover all major asset classes. She has served on the SEC’s Fixed
Income Market Structure Advisory Committee since its formation in 2017. Prior to her current role, Ms. Martin served in a number of leadership
roles, including Chief Operating Officer of ICE Clear U.S., Chief Executive Officer of NYSE Liffe U.S. and Chief Executive Officer of New York
Portfolio Clearing. Prior to joining NYSE Euronext, Ms. Martin worked at IBM in their Global Services organization where she served a variety of
functions, predominately as a project manager within the financial services practice. Ms. Martin holds a B.S. in Computer Science from Manhattan
College and a M.A. in Statistics from Columbia University. Ms. Martin serves on the Manhattan College Board of Trustees as well as the Advisory
Board of the School of Science.
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Andrew J. Surdykowski. Mr. Surdykowski has served as General Counsel since October 2018. He is responsible for overseeing our legal affairs
globally, including public company compliance, corporate governance matters and serving as our key legal advisor. Previously Mr. Surdykowski was
SVP, Associate General Counsel and Assistant Corporate Secretary. Prior to joining us in 2005, Mr. Surdykowski was a corporate attorney at
McKenna, Long & Aldridge LLP, a national law firm now known as Dentons. At McKenna, Long & Aldridge, he practiced in the corporate law group
and represented a broad array of clients in matters dealing with securities, mergers and acquisitions, corporate governance, finance and private
equity. Mr. Surdykowski holds a J.D. degree from the Georgia State University College of Law, and a B.S. in Management from the Georgia Institute
of Technology.
Mark P. Wassersug. Mr. Wassersug has served as Chief Operating Officer since November 2017. Mr. Wassersug is responsible for the day-today operations and support of global infrastructure, data centers, networks and corporate IT systems that support ICE and its subsidiaries including
the New York Stock Exchange, ICE's global derivatives trading and clearing businesses, and multiple data analytics, reporting and delivery
platforms. Mr. Wassersug is also responsible for the customer service teams and oversees all disaster recovers and business continuity planning
and operations. Previously, Mr. Wassersug served as SVP of Operations. Prior to joining us in 2001, Mr. Wassersug worked as a strategic planning
and technology consultant in Internet infrastructure and ecommerce for Exodus Communication. Mr. Wassersug earned a Bachelor of Science
degree in Civil Engineering from Lehigh University and completed an MBA at the Goizueta Business School at Emory University.

Code of Ethics
We have adopted a Global Code of Business Conduct that applies to all of our employees, officers and directors. Our Global Code of Business
Conduct meets the requirements of a “code of ethics” as defined by Item 406 of Regulation S-K, and applies to our Chief Executive Officer and Chief
Financial Officer (who is the principal financial officer), as well as all other employees, as indicated above. Our Global Code of Business Conduct
also meets the requirements of a code of ethics and business conduct under the New York Stock Exchange listing standards. Our Global Code of
Business Conduct is available on our website at www.theice.com under the heading “About,” “Investors & Media” then “Governance.” We intend to
disclose promptly on our website any substantive amendments to our Global Code of Business Conduct. We will also provide a copy of the Global
Code of Business Conduct to stockholders at no charge upon written request.

ITEM 11.

EXECUTIVE COMPENSATION

Information relating to executive compensation set forth under the captions “Item 1 — Election of Directors — Non-Employee Directors
Compensation,” “Compensation Discussion & Analysis,” “Compensation Committee Report,” and “Compensation Committee Interlocks and Insider
Participation” in our 2020 Proxy Statement is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS
Information regarding ownership of our common stock by certain persons as set forth under the caption “Security Ownership of Certain Beneficial
Owners and Management” in our 2020 Proxy Statement is incorporated herein by reference. In addition, information in tabular form relating to
securities authorized for issuance under our equity compensation plans is set forth under the caption “Equity Compensation Plan Information” in this
Annual Report and “Share-Based Compensation” and “Pension and Other Benefit Programs” as described in Notes 11 and 16 to our consolidated
financial statements in this Annual Report.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE
Information regarding certain relationships and transactions between our company and certain of our affiliates as set forth under the caption “Certain
Relationships and Related Transactions” in our 2020 Proxy Statement is incorporated herein by reference. In addition, information regarding our
directors’ independence (Item 407(a) of Regulation S-K) as set forth under the caption “Item 1 — Election of Directors — Nominees for Election as
Directors at the 2020 Annual Meeting” in our 2020 Proxy Statement is incorporated herein by reference.
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ITEM 14.

PRINCIPAL ACCOUNTANT FEES AND SERVICES

Information regarding principal accountant fees and services of our independent registered public accounting firm, Ernst & Young LLP, is set forth
under the caption “Information About the Company’s Independent Registered Public Accounting Firm Fees and Services” in our 2020 Proxy
Statement and is incorporated herein by reference.

PART IV
ITEM 15.
(a)

EXHIBITS,

FINANCIAL STATEMENT SCHEDULES

Documents Filed as Part of this Report.
(1)

Financial Statements

Our consolidated financial statements and the related reports of management and our independent registered public accounting firm which
are required to be filed as part of this Report are included in this Annual Report on Form 10-K. These consolidated financial statements are
as follows:
• Consolidated Balance Sheets as of December 31, 2019 and 2018.
• Consolidated Statements of Income for the years ended December 31, 2019, 2018 and 2017.
• Consolidated Statements of Comprehensive Income for the years ended December 31, 2019, 2018 and 2017.
• Consolidated Statements of Changes in Equity and Redeemable Non-Controlling Interest for the years ended December 31, 2019,
2018 and 2017.
• Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017.
• Notes to Consolidated Financial Statements.
(2)

Financial Statement Schedules
Schedules have been omitted because they are not applicable or the required information is included in the consolidated financial
statements or notes, thereto.

(3)

Exhibits
See (b) below.

(b)

Exhibits

The exhibits listed below under “Index to Exhibits” are filed with or incorporated by reference in this Report. Where such filing is made by
incorporation by reference to a previously filed registration statement or report, such registration statement or report is identified in parentheses. We
will furnish any exhibit upon request to Investor Relations, 5660 New Northside Drive, Atlanta, Georgia 30328.

ITEM 16.

FORM 10-K SUMMARY

Not applicable.

INDEX TO EXHIBITS
The following exhibits are filed with this Report. We will furnish any exhibit upon request to Intercontinental Exchange, Inc., Investor Relations, 5660
New Northside Drive, Third Floor, Atlanta, Georgia 30328.
Exhibit
Number

3.1

Description of Document

— Fifth Amended and Restated Certificate of Incorporation of Intercontinental Exchange, Inc. effective October 30, 2019 (incorporated
by reference to Exhibit 3.2 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on October 31, 2019,
File No. 001-36198).
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3.2

— Eighth Amended and Restated Bylaws of Intercontinental Exchange, Inc. effective May 25, 2017 (incorporated by reference to
Exhibit 3.2 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on May 26, 2017, File No. 00136198).

4.1

— Indenture dated as of October 8, 2013 among Intercontinental Exchange, Inc., as issuer, IntercontinentalExchange Inc. and
Baseball Merger Sub, LLC, as guarantors, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to
Exhibit 4.1 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on October 8, 2013, File No. 333187402).

4.2

— First Supplemental Indenture dated as of October 8, 2013 among Intercontinental Exchange, Inc., as issuer, Intercontinental
Exchange Holdings, Inc. and Baseball Merger Sub, LLC, as guarantors, and Wells Fargo Bank, National Association, as trustee
(incorporated by reference to Exhibit 4.2 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
October 8, 2013, File No. 333-187402).

4.3

— Form of 4.00% Senior Notes due 2023 (included as an exhibit to the First Supplemental Indenture dated as of October 8, 2013)
(incorporated by reference to Exhibit 4.4 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
October 8, 2013, File No. 333-187402).

4.4

— Indenture dated as of November 24, 2015 among Intercontinental Exchange, Inc., as issuer, NYSE Holdings LLC, as guarantor,
and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to Intercontinental Exchange, Inc.’s
Current Report on Form 8-K filed with the SEC on November 24, 2015, File No. 001-36198).

4.5

— First Supplemental Indenture dated as of November 24, 2015 among Intercontinental Exchange, Inc., as issuer, NYSE Holdings
LLC, as guarantor, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.2 to
Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on November 24, 2015, File No. 001-36198).

4.6

— Form of 2.75% Senior Notes due 2020 (included as an exhibit to the First Supplemental Indenture dated as of November 24, 2015)
(incorporated by reference to Exhibit 4.3 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
November 24, 2015, File No. 001-36198).

4.7

— Form of 3.75% Senior Notes due 2025 (included as an exhibit to the First Supplemental Indenture dated as of November 24, 2015)
(incorporated by reference to Exhibit 4.4 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
November 24, 2015, File No. 001-36198).

4.8

— Second Supplemental Indenture dated as of August 17, 2017 among Intercontinental Exchange, Inc., as issuer, NYSE Holdings
LLC, as guarantor, and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to
Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on August 17, 2017, File No. 001-36198).

4.9

— Form of 2.350% Senior Notes due 2022 (included as an exhibit to the Second Supplemental Indenture dated as of August 17, 2017)
(incorporated by reference to Exhibit 4.2 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
August 17, 2017, File No. 001-36198).

4.10

— Form of 3.100% Senior Notes due 2027 (included as an exhibit to the Second Supplemental Indenture dated as of August 17, 2017)
(incorporated by reference to Exhibit 4.3 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
August 17, 2017, File No. 001-36198).

4.11

— Indenture dated as of August 13, 2018 between Intercontinental Exchange, Inc., as issuer, and Wells Fargo Bank, National
Association, as trustee (incorporated by reference to Exhibit 4.1 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K
filed with the SEC on August 13, 2018, File No. 001-36198).

4.12

— First Supplemental Indenture dated as of August 13, 2018 between Intercontinental Exchange, Inc., as issuer, and Wells Fargo
Bank, National Association, as trustee (incorporated by reference to Exhibit 4.2 to Intercontinental Exchange, Inc.’s Current Report
on Form 8-K filed with the SEC on August 13, 2018, File No. 001-36198).

4.13

— Form of 3.450% Senior Notes due 2023 (included as an exhibit to the First Supplemental Indenture dated as of August 13, 2018)
(incorporated by reference to Exhibit 4.3 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
August 13, 2018, File No. 001-36198).

4.14

— Form of 3.750% Senior Notes due 2028 (included as an exhibit to the First Supplemental Indenture dated as of August 13, 2018)
(incorporated by reference to Exhibit 4.4 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
August 13, 2018, File No. 001-36198).

4.15

— Form of 4.250% Senior Notes due 2048 (included as an exhibit to the First Supplemental Indenture dated as of August 13, 2018)
(incorporated by reference to Exhibit 4.5 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on
August 13, 2018, File No. 001-36198).

4.16

Description of ICE’s Securities Registered under Section 12 of the Exchange Act.

10.1

— Employment Agreement dated February 24, 2012 between Intercontinental Exchange Holdings, Inc. and Jeffrey C. Sprecher
(incorporated by reference to Exhibit 10.1 to Intercontinental Exchange Holdings, Inc.’s Current Report on Form 8-K filed with the
SEC on February 24, 2012, File No. 001-32671).

10.2

— Employment Agreement dated February 24, 2012 between Intercontinental Exchange Holdings, Inc. and Charles A. Vice
(incorporated by reference to Exhibit 10.2 to Intercontinental Exchange Holdings, Inc.’s Current Report on Form 8-K filed with the
SEC on February 24, 2012, File No. 001-32671).
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10.3

— Employment Agreement dated February 24, 2012 between Intercontinental Exchange Holdings, Inc. and David S. Goone
(incorporated by reference to Exhibit 10.3 to Intercontinental Exchange Holdings, Inc.’s Current Report on Form 8-K filed with the
SEC on February 24, 2012, File No. 001-32671).

10.4

— Employment Agreement dated February 24, 2012 between Intercontinental Exchange Holdings, Inc. and Scott A. Hill (incorporated
by reference to Exhibit 10.5 to Intercontinental Exchange Holdings, Inc.’s Current Report on Form 8-K filed with the SEC on
February 24, 2012, File No. 001-32671).

10.5

— Employment Agreement dated August 1, 2016 between Intercontinental Exchange Holdings, Inc. and Benjamin Jackson
(incorporated by reference to Exhibit 10.6 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed with the SEC on
February 7, 2018, File No. 001-36198).

10.6

— Form of Employment Agreement between Intercontinental Exchange Holdings, Inc. and the other U.S. officers (incorporated by
reference to Exhibit 10.6 to Intercontinental Exchange Holdings, Inc.’s Current Report on Form 8-K filed with the SEC on
February 24, 2012, File No. 001-32671).

10.7

— Transition and Separation Agreement between Intercontinental Exchange Holdings, Inc. and Charles A. Vice dated January 21,
2020 (incorporated by reference to Exhibit 10.1 to Intercontinental Exchange, Inc.'s Current Report on Form 8-K filed with the SEC
on January 21, 2020, File No. 001-36198).

10.8

— Intercontinental Exchange Holdings, Inc. 2003 Restricted Stock Deferral Plan for Outside Directors, as amended effective
December 31, 2008 (incorporated by reference to Exhibit 10.7 to Intercontinental Exchange Holdings, Inc.’s Annual Report on Form
10-K filed with the SEC on February 11, 2009, File No. 001-32671).

10.9

— Intercontinental Exchange Holdings, Inc. Executive Bonus Plan (incorporated by reference to Exhibit 10.1 to Intercontinental
Exchange Holdings, Inc.’s Quarterly Report on Form 10-Q filed with the SEC on August 5, 2009, File No. 001-32671).

10.10

— Intercontinental Exchange Holdings, Inc. 2009 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.2 to Intercontinental
Exchange Holdings, Inc.’s Quarterly Report on Form 10-Q filed with the SEC on August 5, 2009, File No. 001-32671).

10.11

— Intercontinental Exchange Holdings, Inc. 2013 Omnibus Employee Incentive Plan (incorporated by reference to Exhibit 4.1 to
Intercontinental Exchange Holdings, Inc.’s Registration Statement on Form S-8, filed with the SEC on May 24, 2013, File No. 333188815).

10.12

— Intercontinental Exchange Holdings, Inc. 2013 Omnibus Non-Employee Director Incentive Plan (incorporated by reference to Exhibit
4.2 to Intercontinental Exchange Holdings, Inc.’s Registration Statement on Form S-8, filed with the SEC on May 24, 2013, File No.
333-188815).

10.13

Amendment No. 1 to the Intercontinental Exchange Holdings, Inc. 2013 Omnibus Non-Employee Director Incentive Plan
(incorporated by reference to Exhibit 10.2 to Intercontinental Exchange, Inc.’s Quarterly Report on Form 10-Q filed with the SEC on
August 3, 2017, File No. 001-36198).

10.14

— Intercontinental Exchange, Inc. 2017 Omnibus Employee Incentive Plan (incorporated by reference to Exhibit 4.1 to Intercontinental
Exchange, Inc.’s Form S-8 filed with the SEC on May 22, 2017, File No. 333-218619).

10.15

— Intercontinental Exchange, Inc. 2018 Employee Stock Purchase Plan (incorporated by reference to Exhibit 4.3 to Intercontinental
Exchange, Inc.’s Registration Statement on Form S-8, filed with the SEC on May 21, 2018, File No. 333-225065).

10.16

— Form of Performance-Based Restricted Stock Unit Award Agreement (EBITDA and TSR) used with respect to grants of
performance-based restricted stock units by the Company under the Intercontinental Exchange, Inc. 2017 Omnibus Employee
Incentive Plan (incorporated by reference to Exhibit 10.17 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed
with the SEC on February 7, 2018, File No. 001-36198).

10.17

— Form of Performance-Based Restricted Stock Unit Award Agreement (Relative 3-Year TSR) used with respect to grants of
performance-based restricted stock units by the Company under the Intercontinental Exchange, Inc. 2017 Omnibus Employee
Incentive Plan (incorporated by reference to Exhibit 10.18 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed
with the SEC on February 7, 2018, File No. 001-36198).

10.18

— Contribution and Asset Transfer Agreement, dated as of May 11, 2000, by and between IntercontinentalExchange, LLC, Continental
Power Exchange, Inc., and Jeffrey C. Sprecher (incorporated by reference to Exhibit 10.31 to Intercontinental Exchange Holdings,
Inc.’s Registration Statement on Form S-1 filed with the SEC on October 25, 2005, File No. 333-123500).

10.19

— First Amendment to Contribution and Asset Transfer Agreement, dated as of May 17, 2000, by and among
IntercontinentalExchange, LLC, Continental Power Exchange, Inc., and Jeffrey C. Sprecher (incorporated by reference to Exhibit
10.32 to Intercontinental Exchange Holdings, Inc.’s Registration Statement on Form S-1 filed with the SEC on October 25, 2005,
File No. 333-123500).

10.20

— Second Amendment to Contribution and Asset Transfer Agreement, dated as of October 24, 2005, by and among Intercontinental
Exchange Holdings, Inc., Continental Power Exchange, Inc., and Jeffrey C. Sprecher (incorporated by reference to Exhibit 10.33 to
Intercontinental Exchange Holdings, Inc.’s Registration Statement on Form S-1 filed with the SEC on October 25, 2005, File No.
333-123500).
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10.21

— Aircraft Time Sharing Agreement dated as of February 6, 2012 between Intercontinental Exchange Holdings, Inc. and Jeffrey C.
Sprecher (incorporated by reference to Exhibit 10.37 to Intercontinental Exchange Holdings, Inc.’s Annual Report on Form 10-K
filed with the SEC on February 8, 2012, File No. 001-32671).

10.22

— Aircraft Time Sharing Agreement dated as of February 6, 2012 between Intercontinental Exchange Holdings, Inc. and Charles A.
Vice (incorporated by reference to Exhibit 10.38 to Intercontinental Exchange Holdings, Inc.’s Annual Report on Form 10-K filed
with the SEC on February 8, 2012, File No. 001-32671).

10.23

— Aircraft Time Sharing Agreement dated as of February 6, 2019 between Intercontinental Exchange Holdings, Inc. and David S.
Goone (incorporated by reference to Exhibit 10.36 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed with the
SEC on February 7, 2019, File No. 001-36198).

10.24

— Aircraft Time Sharing Agreement dated as of February 6, 2019 between Intercontinental Exchange Holdings, Inc. and Scott A. Hill
(incorporated by reference to Exhibit 10.34 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed with the SEC on
February 7, 2019, File No. 001-36198).

10.25

— Aircraft Time Sharing Agreement dated as of February 6, 2019 between Intercontinental Exchange Holdings, Inc. and Benjamin R.
Jackson (incorporated by reference to Exhibit 10.35 to Intercontinental Exchange, Inc.'s Annual Report on Form 10-K filed with the
SEC on February 7, 2019, File No. 001-36198).

10.26

Form of Agreement Relating to Noncompetition and Other Covenants signed by each of the non-employee directors and by
Intercontinental Exchange, Inc. (incorporated by reference to Exhibit 10.1 to Intercontinental Exchange, Inc.’s Current Report on
Form 8-K filed with the SEC on May 17, 2016, File No. 001-36198).

10.27

— Credit Agreement dated as of April 3, 2014 among Intercontinental Exchange, Inc. and ICE Europe Parent Limited, as borrowers,
Wells Fargo Bank, National Association, as administrative agent, issuing lender and swingline lender, Bank of America, N.A., as
syndication agent, and each of the lenders party thereto for an aggregate $3.0 billion five-year senior unsecured revolving credit
facility (incorporated by reference to Exhibit 10.1 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC
on April 7, 2014).

10.28

— First Amendment to Credit Agreement dated as of May 15, 2015 amending Credit Agreement originally dated April 3, 2014 among
Intercontinental Exchange, Inc. (formerly known as IntercontinentalExchange Group, Inc.) and ICE Europe Parent Limited, as
borrowers, Wells Fargo Bank, National Association, as administrative agent, issuing lender and swingline lender, Bank of America
N.A., as syndication agent, and each of the lenders party thereto for an aggregate $3.0 billion five-year senior unsecured revolving
credit facility (incorporated by reference to Exhibit 10.1 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with
the SEC on May 19, 2015, File No. 001-36198).

10.29

— Second Amendment to Credit Agreement dated as of November 9, 2015 among Intercontinental Exchange, Inc. and ICE Europe
Parent Limited, as borrowers, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent,
amending that certain Credit Agreement, dated April 3, 2014 (as amended by the First Amendment to Credit Agreement, dated as
of May 15, 2015) among Intercontinental Exchange, Inc. and ICE Europe Parent Limited, as borrowers, the lenders party thereto
and Wells Fargo Bank, National Association, as administrative agent, (incorporated by reference to Exhibit 10.1 to Intercontinental
Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on November 13, 2015, File No. 001-36198).

10.30

— Third Amendment to Credit Agreement dated as of November 13, 2015 among Intercontinental Exchange, Inc. and ICE Europe
Parent Limited, as borrowers, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent,
amending that certain Credit Agreement, dated as of April 3, 2014 (as amended by the First Amendment to Credit Agreement,
dated as of May 15, 2015 and the Second Amendment to Credit Agreement, dated as of November 9, 2015) among Intercontinental
Exchange, Inc. and ICE Europe Parent Limited, as borrowers, the lenders party thereto and Wells Fargo Bank, National
Association, as administrative agent, (incorporated by reference to Exhibit 10.2 to Intercontinental Exchange, Inc.’s Current Report
on Form 8-K filed with the SEC on November 13, 2015, File No. 001-36198).

10.31

— The Fourth Amendment to Credit Agreement, dated as of August 18, 2017 among Intercontinental Exchange, Inc. as borrower,
NYSE Holdings LLC as guarantor, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent,
amending that certain Credit Agreement, dated as of April 3, 2014 among Intercontinental Exchange, Inc. and ICE Europe Parent
Limited, as borrowers, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent (as amended
by the First Amendment to Credit Agreement, dated as of May 15, 2015, the Second Amendment to Credit Agreement, dated as of
November 9, 2015, and the Third Amendment to Credit Agreement, dated as of November 13, 2015) (incorporated by reference to
Exhibit 10.1 to Intercontinental Exchange, Inc.’s Current Report on Form 8-K filed with the SEC on August 21, 2017, File No. 00136198).
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10.32

— The Fifth Amendment to Credit Agreement, dated as of August 18, 2017 among Intercontinental Exchange, Inc. as borrower, NYSE
Holdings LLC as guarantor, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent,
amending that certain Credit Agreement, dated as of April 3, 2014 among Intercontinental Exchange, Inc. and ICE Europe Parent
Limited, as borrowers, the lenders party thereto and Wells Fargo Bank, National Association, as administrative agent (as amended
by the First Amendment to Credit Agreement, dated as of May 15, 2015, the Second Amendment to Credit Agreement, dated as of
November 9, 2015, the Third Amendment to Credit Agreement, dated as of November 13, 2015 and the Fourth Amendment to
Credit Agreement, dated as of August 18, 2017) (incorporated by reference to Exhibit 10.2 to Intercontinental Exchange, Inc.’s
Current Report on Form 8-K filed with the SEC on August 21, 2017, File No. 001-36198).

10.33

— The Sixth Amendment to Credit Agreement, dated as of August 9, 2018 among Intercontinental Exchange, Inc. as borrower, the
lenders party thereto and Wells Fargo Bank, National Association, as administrative agent, amending that certain Credit Agreement,
dated as of April 3, 2014 among Intercontinental Exchange, Inc., as borrower, the lenders party thereto and Wells Fargo Bank,
National Association, as administrative agent (as amended by the First Amendment to Credit Agreement, dated as of May 15, 2015,
the Second Amendment to Credit Agreement, dated as of November 9, 2015, the Third Amendment to Credit Agreement, dated as
of November 13, 2015, the Fourth Amendment to Credit Agreement, dated as of August 18, 2017, and the Fifth Amendment to
Credit Agreement, dated as of August 18, 2017) (incorporated by reference to Exhibit 10.1 to Intercontinental Exchange, Inc.’s
Current Report on Form 8-K filed with the SEC on August 9, 2018, File No. 001-36198).

21.1

— Subsidiaries of Intercontinental Exchange, Inc.

23.1

— Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.

24.1

— Power of Attorney (included with signature page hereto).

31.1

— Rule 13a -14(a)/15d -14(a) Certification of Chief Executive Officer.

31.2

— Rule 13a -14(a)/15d -14(a) Certification of Chief Financial Officer.

32.1

— Section 1350 Certification of Chief Executive Officer.

32.2

— Section 1350 Certification of Chief Financial Officer.

101

— The following materials from Intercontinental Exchange, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2019
formatted in Inline XBRL (Extensible Business Reporting Language): (i) the Consolidated Balance Sheets, (ii) the Consolidated
Statements of Income, (iii) the Consolidated Statements of Changes in Equity and Redeemable Non-Controlling Interest, (iv) the
Consolidated Statements of Comprehensive Income, (v) Consolidated Statements of Cash Flows and (vi) Notes to Consolidated
Financial Statements, tagged as blocks of text.

104

— The cover page from Intercontinental Exchange, Inc.'s Annual Report on Form 10-K for the fiscal year ended December 31, 2019,
formatted in Inline XBRL.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed
on its behalf by the undersigned, thereunto duly authorized.
Intercontinental Exchange, Inc.
(Registrant)
Date: February 6, 2020

By:

/s/

Jeffrey C. Sprecher

Jeffrey C. Sprecher
Chief Executive Officer
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jeffrey C. Sprecher and Scott
A. Hill, and each of them his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and
in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this Annual Report in 2019 and to file the same,
with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneysin-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite or necessary to be done, as
fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them, or their or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on behalf of the
Registrant and in the capacities indicated as of the date indicated.
Signatures

/s/

Title

Jeffrey C. Sprecher

Chairman of the Board and

Jeffrey C. Sprecher

Chief Executive Officer
(principal executive officer)

/s/

Scott A. Hill

Date

February 6, 2020

Chief Financial Officer
(principal financial
officer)

February 6, 2020

February 6, 2020

James W. Namkung

Chief Accounting Officer and Corporate Controller
(principal accounting officer)

/s/ Sharon Y. Bowen

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Scott A. Hill

/s/ James W. Namkung

Sharon Y. Bowen
/s/

Charles R. Crisp
Charles R. Crisp

/s/ Duriya M. Farooqui
Duriya M. Farooqui
/s/

Jean-Marc Forneri
Jean-Marc Forneri

/s/

Frederick W. Hatfield
Frederick W. Hatfield

/s/ Lord Hague of Richmond
The Rt. Hon. the Lord Hague of Richmond
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/s/

Thomas E. Noonan

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Director

February 6, 2020

Thomas E. Noonan
/s/

Frederic V. Salerno
Frederic V. Salerno

/s/

Judith A. Sprieser
Judith A. Sprieser

/s/

Vincent Tese
Vincent Tese
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Exhibit 4.16
Description of Intercontinental Exchange, Inc.’s Securities Registered Under Section 12 of the Exchange Act
The following summary of the capital stock of Intercontinental Exchange, Inc. (“ICE”) is based on and qualified by ICE’s fifth amended and restated certificate of
incorporation (the “certificate of incorporation”) and ICE’s eighth amended and restated bylaws (the “bylaws”). For a complete description of the terms and
provisions of ICE’s capital stock, refer to the certificate of incorporation and the bylaws, both of which are filed as exhibits to this Annual Report on Form 10-K.
Throughout this exhibit, references to “we,” “our,” “us” and “the Company” refer to ICE.
General
Pursuant to the certificate of incorporation, ICE’s authorized capital stock consists of one billion six hundred million (1,600,000,000) shares, each with a par value
of $0.01 per share, of which:
•

one hundred million (100,000,000) shares are designated as preferred stock; and

•

one billion five hundred million (1,500,000,000) shares are designated as common stock.

As of December 31, 2019, 554,381,289 shares of common stock were outstanding and no shares of preferred stock were outstanding.
Common Stock
Holders of ICE’s common stock have the following rights, privileges and limitations:
•

Voting: Each share of common stock is entitled to one vote per share, provided that for so long as ICE directly or indirectly controls a national securities
exchange registered under Section 6 of the Exchange Act (each such national securities exchange so controlled, an “Exchange”), no person, either alone
or together with its related persons (as that term is defined in Article V of the certificate of incorporation), is entitled to vote or cause the voting of shares
of ICE stock representing in the aggregate more than 10% of the then outstanding votes entitled to be cast on such matter. ICE will disregard any votes
cast in excess of the 10% voting limitation unless the ICE board of directors expressly permits a person, either alone or together with its related persons,
to exercise a vote in excess of the voting limitation and the Securities and Exchange Commission (the “SEC”) approves such vote.

•

Ownership: For so long as ICE directly or indirectly controls an Exchange, no person, either alone or together with its related persons, may beneficially
own shares of stock representing in the aggregate more than 20% of the then outstanding votes entitled to be cast on any matter. The 20% ownership
limitation will apply unless the ICE board of directors expressly permits a person, either alone or together with its related persons, to own shares in excess
of limitation and the SEC approves such exception. If no such permission is granted and approved, any person who owns shares of ICE stock in excess of
the 20% ownership threshold will be obligated to sell, and ICE will be obligated to purchase, at par value the number of shares held by such person above
the ownership limitation.

•

Dividends and distributions: The holders of shares of ICE common stock have the right to receive dividends and distributions, whether payable in cash or
otherwise, as may be declared from time to time by the ICE board of directors from legally available assets or funds.

•

Liquidation, dissolution or winding-up: In the event of the liquidation, dissolution or winding-up of ICE, holders of the shares of common stock are
entitled to share equally, share-for-share, in the assets available for distribution after payment of all creditors and the liquidation preferences of any ICE
preferred stock.

•

Restrictions on transfer: Neither the certificate of incorporation nor the bylaws contain any restrictions on the transfer of shares of ICE common stock,
although restrictions on transfer may be imposed under applicable securities laws.

•

Redemption, conversion or preemptive rights: Holders of shares of common stock have no redemption or conversion rights or preemptive rights to
purchase or subscribe for ICE securities.
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•

Other provisions: There are no sinking fund provisions applicable to the common stock, nor is the common stock subject to calls or assessments by ICE.

The rights, preferences, and privileges of the holders of shares of ICE common stock are subject to, and may be adversely affected by, the rights of the holders of
shares of any series of preferred stock that ICE may designate and issue in the future.
Limitation of Liability and Indemnification Matters
The certificate of incorporation provides that no ICE director will be liable to ICE or its stockholders for monetary damages for breach of fiduciary duty as a
director, except in those cases in which liability is mandated by the Delaware General Corporation Law, and except for liability for breach of the director’s duty of
loyalty, acts or omissions not in good faith or involving intentional misconduct or a knowing violation of law, or any transaction from which the director derived
any improper personal benefit. The bylaws provide for indemnification, to the fullest extent permitted by law, of any person made or threatened to be made a party
to any action, suit or proceeding by reason of the fact that such person is or was a director or senior officer of ICE or, at the request of ICE, serves or served as a
director, officer, partner, member, employee or agent of any other enterprise, against all expenses, liabilities, losses and claims actually incurred or suffered by such
person in connection with the action, suit or proceeding. The bylaws also provide that, to the extent authorized from time to time by the ICE board of directors, ICE
may provide to any one or more other persons rights of indemnification and rights to receive payment or reimbursement of expenses, including attorneys’ fees.
Section 203 of the Delaware General Corporation Law
ICE is subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, Section 203 prohibits a publicly held Delaware corporation
from engaging in a business combination with an interested stockholder for a period of three years after the date of the transaction in which the person became an
interested stockholder, unless the business combination is approved in a prescribed manner or a certain level of stock is acquired upon consummation of the
transaction in which the person became an interested stockholder. A business combination includes, among other things, a merger, asset sale or a transaction
resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, an interested stockholder is a person who, together with affiliates and
associates, owns (or, in certain cases, within three years prior, did own) 15% or more of the corporation’s outstanding voting stock. Under Section 203 of the
Delaware General Corporation Law, a business combination between ICE and an interested stockholder is prohibited during the relevant three-year period unless it
satisfies one of the following conditions:
•

prior to the time the stockholder became an interested stockholder, the ICE board of directors approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder;

•

on consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of
ICE voting stock outstanding at the time the transaction commenced (excluding, for purposes of determining the number of shares outstanding, shares
owned by persons who are directors and officers); or

•

the business combination is approved by the ICE board of directors and authorized at an annual or special meeting of the stockholders by the affirmative
vote of at least 66 2/3% of ICE outstanding voting stock that is not owned by the interested stockholder.

Certain Anti-Takeover Matters
The certificate of incorporation and bylaws include a number of provisions that may have the effect of encouraging persons considering unsolicited tender offers or
other unilateral takeover proposals to negotiate with the ICE board of directors rather than pursue non-negotiated takeover attempts. These provisions include:
Board of Directors
Vacancies and newly created seats on the ICE board may be filled only by the ICE board of directors. Generally, only the ICE board of directors may determine the
number of directors on the ICE board of directors. However, if the holders of any class or classes of stock or series thereof are entitled to elect one or more
directors, then the number of directors elected by the holders of such stock will be determined according to the terms of the stock and pursuant to the resolutions
relating to the stock. The inability of stockholders to determine the number of directors or to fill vacancies or newly created seats on the board makes it more
difficult to change the composition of the ICE board of directors. These provisions are designed to promote a continuity of existing management.
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Advance Notice Requirements
The bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as directors or new
business to be brought before meetings of ICE stockholders. These procedures provide that notice of such stockholder proposals must be timely given in writing to
the ICE secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be received at the principal executive offices of ICE
not less than 90 days nor more than 120 days prior to the first anniversary date of the annual meeting for the preceding year. The notice must contain certain
information specified in the bylaws.
Proxy Access
The bylaws provide that qualified stockholders can nominate candidates for election to the board of directors if such stockholders comply with the requirements
contained in our bylaws within the designated time periods. Under the proxy access provisions of our bylaws, any stockholder (or group of up to 20 stockholders)
owning 3% or more of our common stock continuously for at least three years may nominate up to two individuals or 20% of our board of directors, whichever is
greater, as director candidates for election to the board of directors, and require us to include such nominees in our annual meeting proxy statement if the
stockholders and nominees satisfy the requirements contained in our bylaws. These procedures provide that notice of such stockholder proposals must be timely
given in writing to the ICE secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be received at the principal
executive offices of ICE no earlier than the close of business 150 calendar days and no later than the close of business 120 calendar days before the anniversary
date that we mailed our proxy materials for the annual meeting for the preceding year. The notice must contain certain information specified in the bylaws.
Adjournment of Meetings of Stockholders Without a Stockholder Vote
The bylaws permit the chairman of the meeting of stockholders, who is appointed by the board of directors, to adjourn any meeting of stockholders for a reasonable
period of time without a stockholder vote.
Special Meetings of Stockholders
The bylaws provide that special meetings of the stockholders may be called by the board of directors, the chairman of the board, the chief executive officer, or at
the request of holders of at least 50% of the shares of common stock outstanding at the time that would be entitled to vote at the meeting.
No Written Consent of Stockholders
The certificate of incorporation requires all stockholder actions to be taken by a vote of the stockholders at an annual or special meeting. The certificate of
incorporation does not permit holders of shares of ICE common stock to act by written consent without a meeting.
Amendment of Certificate of Incorporation and Bylaws
Under the Delaware General Corporation Law, unless a corporation’s certificate of incorporation imposes a higher vote requirement, a corporation may amend its
certificate of incorporation upon the submission of a proposed amendment to stockholders by the board of directors and the subsequent receipt of the affirmative
vote of a majority of its outstanding voting shares and the affirmative vote of a majority of the outstanding shares of each class entitled to vote thereon as a class.
Under the certificate of incorporation, the affirmative vote of the holders of not less than 66 2/3% of the voting power of all outstanding shares of common stock
and all other outstanding shares of stock of ICE entitled to vote on such matter is required to amend, modify in any respect or repeal any provision of the certificate
of incorporation related to: (i) considerations of the board of directors in taking any action; (ii) limitations on stockholder action by written consent; (iii) the
required quorum at meetings of the stockholders; (iv) the amendment of the bylaws by the stockholders; (v) the location of stockholder meetings and records; (vi)
limitations on voting and ownership of ICE common stock and (vii) the provisions in Article X requiring such a supermajority vote.
Subject to certain exceptions, the ICE board of directors is expressly authorized to adopt, amend or repeal any or all of the bylaws of ICE at any time. ICE
stockholders may adopt, amend or repeal any of the ICE bylaws by an affirmative vote of the holders of not less than 66 2/3% of the voting power of all
outstanding ICE common stock entitled to vote on the matter.
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For so long as ICE shall control, directly or indirectly, any Exchange, before any amendment or repeal of any provision of the bylaws or the certificate of
incorporation may become effective, it must be submitted to the boards of directors of each Exchange. If any of these boards of directors determines that the
amendment or repeal must be filed with, or filed with and approved by, the SEC under Section 19 of the Exchange Act, then the amendment or repeal shall not be
effectuated until filed with, or filed with and approved by, as applicable, the SEC.
Listing
ICE’s common stock is listed on the New York Stock Exchange under the symbol “ICE”.
Transfer Agent
The transfer agent for ICE common stock is Computershare Investor Services.
Blank Check Preferred Stock
The certificate of incorporation provides for one hundred million (100,000,000) authorized shares of preferred stock. The existence of authorized but unissued
shares of preferred stock may enable the board of directors to render more difficult or to discourage an attempt to obtain control of ICE by means of a merger,
tender offer, proxy contest or otherwise. For example, if in the due exercise of its fiduciary obligations, the ICE board of directors were to determine that a takeover
proposal is not in the best interests of ICE, the board of directors could cause shares of preferred stock to be issued without stockholder approval in one or more
private offerings or other transactions that might dilute the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this
regard, the certificate of incorporation grants the ICE board of directors broad power to establish the rights and preferences of authorized and unissued shares of
preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and assets available for distribution to holders of shares of
common stock. The issuance may also adversely affect the rights and powers, including voting rights, of such holders and may have the effect of delaying,
deterring or preventing a change in control. The ownership limitations described above under “Common Stock” are applicable to holders of preferred stock, and, to
the extent holders of shares of preferred stock are entitled to vote on a matter, the voting limitations described above under “Common Stock” would also be
applicable to holders of preferred stock. The board of directors currently does not intend to seek stockholder approval prior to any issuance of shares of preferred
stock, unless otherwise required by law.
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Exhibit 21.1
The following is a list of Intercontinental Exchange, Inc.’s significant legal entity subsidiaries as of December 31, 2019, as defined by SEC rules, and the states or jurisdictions in
which they are organized. The list includes the parent company of significant subsidiaries even if the parent company did not meet the definition of a significant subsidiary.
Excluded from the list are subsidiaries that, if considered in the aggregate, would not constitute a “significant subsidiary” as that term is defined in Rule 1-02(w) of Regulation SX under the Securities Exchange Act of 1934.

Name of Subsidiary

Jurisdiction of Incorporation or Organization

Intercontinental Exchange Holdings, Inc.

Delaware, U.S.A.

ICE Data Management Group, LLC

Delaware, U.S.A.

ICE Data Investment Group, LLC

Delaware, U.S.A.

ICE Data, LP

Delaware, U.S.A.

ICE Futures U.S., Inc.

Delaware, U.S.A.

ICE Clear U.S., Inc.

New York, U.S.A.

ICE US Holding Company GP LLC

Delaware, U.S.A.

ICE US Holding Company LP LLC

Delaware, U.S.A.

ICE US Holding Company L.P.
ICE Clear Credit LLC

Cayman Islands
Delaware, U.S.A.

NYSE Holdings LLC

Delaware, U.S.A.

NYSE Group, Inc.

Delaware, U.S.A.

NYSE Arca, Inc.

Delaware, U.S.A.

NYSE American LLC

Delaware, U.S.A.

New York Stock Exchange LLC

New York, U.S.A.

NYSE Market (DE), Inc.
IntercontinentalExchange International, Inc.

Delaware, U.S.A.
Delaware, U.S.A.

ICE UK GP, LLC

Delaware, U.S.A.

ICE UK LP, LLC

Delaware, U.S.A.

ICE Europe Partners LP
ICE Europe Parent Limited
Aether IOS Limited
IntercontinentalExchange Holdings
ICE Clear Europe Limited
ICE Futures Holdings Limited

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

ICE Futures Holdco No. 1 Limited

United Kingdom

ICE Futures Holdco No. 2 Limited

United Kingdom

ICE Futures Europe
Interactive Data Holdings Corporation
Igloo Intermediate Corporation
ICE Data Services, Inc.
ICE Data Pricing & Reference Data, LLC

United Kingdom
Delaware, U.S.A.
Delaware, U.S.A.
Delaware, U.S.A.
Delaware, U.S.A.

EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the following Registration Statements:
(1) Registration Statement (Form S-3 No. 333-223502) of Intercontinental Exchange, Inc.,
(2) Registration Statement (Form S-8 No. 333-225065) pertaining to the Intercontinental Exchange, Inc. 2018 Employee Stock Purchase Plan,
(3) Registration Statement (Form S-8 No. 333-218169) pertaining to the Intercontinental Exchange, Inc. 2017 Omnibus Employee Incentive Plan, and
(4) Registration Statement (Form S-8 No. 333-192301) pertaining to the IntercontinentalExchange, Inc. 2013 Omnibus Employee Incentive Plan, the
IntercontinentalExchange Group, Inc. 2013 Omnibus Non-Employee Director Incentive Plan, the IntercontinentalExchange, Inc. 2009 Omnibus Incentive
Plan, the IntercontinentalExchange, Inc. 2003 Restricted Stock Deferral Plan for Outside Directors, the IntercontinentalExchange, Inc. 2000 Stock Option
Plan, and the NYSE Euronext Omnibus Incentive Plan;
of our reports dated February 6, 2020, with respect to the consolidated financial statements of Intercontinental Exchange, Inc. and Subsidiaries and the
effectiveness of internal control over financial reporting of Intercontinental Exchange, Inc. and Subsidiaries included in this Annual Report (Form 10-K) of
Intercontinental Exchange, Inc. for the year ended December 31, 2019.
/s/ Ernst & Young LLP
Atlanta, Georgia
February 6, 2020

EXHIBIT 31.1

CERTIFICATIONS
I, Jeffrey C. Sprecher, certify that:
1. I have reviewed this Annual Report on Form 10-K of Intercontinental Exchange, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 6, 2020

/s/ Jeffrey C. Sprecher
Jeffrey C. Sprecher
Chairman of the Board and
Chief Executive Officer

EXHIBIT 31.2
CERTIFICATIONS
I, Scott A. Hill, certify that:
1. I have reviewed this Annual Report on Form 10-K of Intercontinental Exchange, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Date: February 6, 2020

/s/ Scott A. Hill
Scott A. Hill
Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of Intercontinental Exchange, Inc. (the “Company”) on Form 10-K for the period ended December 31, 2019 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jeffrey C. Sprecher, Chairman and Chief Executive Officer of the Company,
certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 6, 2020

/s/ Jeffrey C. Sprecher
Jeffrey C. Sprecher
Chairman of the Board and
Chief Executive Officer

EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of Intercontinental Exchange, Inc. (the “Company”) on Form 10-K for the period ended December 31, 2019 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Scott A. Hill, Chief Financial Officer of the Company, certify, pursuant to 18
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 6, 2020

/s/ Scott A. Hill
Scott A. Hill
Chief Financial Officer

EXHIBIT 3
TO DECLARATION IN SUPPORT OF MICHAEL BURNS
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Contact
www.linkedin.com/in/matthewjkelly
(LinkedIn)

Top Skills
Intellectual Property
Licensing
Trademarks

Matthew Kelly

Chief Intellectual Property Counsel
DuPage County

Summary
Mr. Kelly's granted patents:
1. 8,660,936 Detection and mitigation of effects of high velocity price
changes
2. 8,589,279 Method and system for generating and trading
composite contracts
3. 8,078,523 System and method for monitoring trades outside of a
no-bust range in an electronic trading system
4. 7,624,062 Method and system for generating and trading
composite contracts
5. 7,464,055 System and method for monitoring trades outside of a
no-bust range in an electronic trading system
6. 5579987 JP System and method for monitoring trades outside of a
no-bust range in an electronic trading system

Experience
CME Group
Managing Director and Chief Intellectual Property Counsel
2001 - Present (19 years)

Matthew Kelly, Managing Director and Associate General Counsel
Kelly is the Chief Intellectual Property Counsel and is responsible for
developing and managing CME Group’s intellectual property programs
covering patents, trademark, copyrights, and trade secrets. He also manages
strategic licensing, including product license agreements, out licensing of
CME Group software and market data, intellectual property acquisitions and
partnerships, and manages a variety of intellectual property litigation and
enforcement matters.

Brinks Hofer Gilson and Lione
Patent Attorney
1999 - 2001 (2 years)

Morgan & Finnegan
Page 1 of 2

Patent Agent

1997 - 1999 (2 years)

IBM
Senior Electrical Engineer
1987 - 1997 (10 years)
Manassas, VA

Design of radiation hardened systems for satellite and space applications.

Education
George Mason University - Antonin Scalia Law School
JD · (1999)

Virginia Tech - Pamplin College of Business
MBA · (1992)

Michigan State University
BSEE, Electrical Engineering

Page 2 of 2
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Earnings Releases and Financial Reports:

CME Group Announces Annual Managing Director Promotions

Quick Links
FAQs
Analyst Coverage

Feb 17, 2010
CHICAGO, Feb 17, 2010 /PRNewswire via COMTEX News Network/ -- CME Group, the world's leading and most
diverse derivatives marketplace, today announced the following Managing Director promotions, which were effective
February 14:

Trading Day Schedule
NEX Group
Consolidated Statement of Income revised format

Felix Carabello, 45, Managing Director, Energy and Metals, International
Carabello is responsible for executing CME Group's international energy and metals business strategy including
increasing trading volume, managing client relationships and building product awareness. He will be based out of
CME Group's London office. Prior to joining the company in 1999, Carabello held various trading and sales positions
at Credit Lyonnaise Rouse and Griffin Trading. He also worked on the NYMEX trading floor. He attended Kemper
Military College, Westminster College and served in the United States Army Reserve, retiring with the rank of
Captain in 2006.
Sam Coady, 45, Managing Director, Corporate Finance
Coady is responsible for financial valuations and business case development for mergers and acquisitions and
strategic investments. He also manages competitor financial analysis and corporate finance special projects. Prior to
joining the company in 2001, Coady served in senior finance, internal audit and accounting roles for MarchFirst
(formerly Whittman Hart) and The Quaker Oats Company. He holds a bachelor's degree in accounting from DePaul
University and an MBA from the Kellogg Graduate School of Management at Northwestern University.
Elizabeth Gisch, 40, Managing Director, Global Account Management (GAM)
Gisch is responsible for leading CME Group's Global Account Management (GAM) team, which supports business
development through relationships with strategic channel partners and acts as the primary contact for CME Globex
customers in more than 80 countries worldwide. She also oversees the client side of new software releases and
manages the customer development and connectivity processes for both CME Globexand the CME ClearPort
Clearing API. Gisch joined the company in 1993 and has held positions of increasing responsibility in the
Technology, Products & Services and Global Operations Divisions since that time. She holds a bachelor's degree in
communications and French from St. Mary's College in Notre Dame, Indiana.

CME Group Stock Quote
Current Price:

$169.07
-0.32% -0.55

Change
Day High

$169.80

Day Low

$166.38

Volume

279,338

10:09 AM EDT on Sep 8, 2020
Data Provided by Refinitiv. Minimum 15 minutes
delayed.

CME Group Market Volume
Trade Date
Electronic
ClearPort
Open Outcry
Totals

Sep, 04

Sep, 08

20,922,859
434,657
301,330
21,658,846

12,697,717
67,062
79,581
12,844,360

Friday

Today

All numbers estimated, data delayed at least 10
minutes

Contact Us
Toll Free: +1 866 716 7274

Matthew Kelly, 45, Managing Director and Associate General Counsel
Kelly is responsible for developing and managing CME Group's intellectual property programs covering patents,
trademark, copyrights, and trade secrets. He also manages strategic licensing, including product license
agreements, out licensing of CME Group software and market data, intellectual property acquisitions and
partnerships, and manages a variety of intellectual property litigation and enforcement matters. Before joining the
company in 2001, Kelly specialized in patent law at Brinks Hofer Gilson & Lione in Chicago and Morgan & Finnegan
in Washington, D.C. and managed the design and development of space-based computers at IBM. He holds a
bachelor's degree in electrical engineering from Michigan State University, a Master of Business Administration
focusing in finance from Virginia Polytechnic Institute and State University and a J.D. focusing on intellectual
property from the George Mason University School of Law.
David Lehman, 58, Managing Director, Commodity Research & Product Development
Lehman is responsible for leading efforts to identify and develop new CME Group product and services
opportunities related to both exchange-traded and over-the-counter (OTC) markets, maintaining viability of current
product offerings and providing strategic insight into new markets, business development and research within the
commodity space. Prior to joining the company in 1989, Lehman held the position of Industry Economist with the
Commodity Futures Trading Commission. He holds both a bachelor's and a master's degree in agricultural and
resource economics from the University of Maryland.
Brian McElligott, 37, Managing Director, Information Products Management
McElligott is responsible for leading CME Group's $300M+ market data business, including growing revenue
generated from the sale and redistribution of CME Group market data assets. He also is responsible for leading
most third-party licensing requirements, including CME Group's credit default swap (CDS) initiative and the use of
CME Group's intellectual property in the creation of indices or structured products. Prior to joining the company in
2001, McElligott worked as a technology consultant developing e-commerce sites and Internet strategies for large
financial institutions, including CME. He also held a variety of positions at Northern Trust. He holds a bachelor's

investor.cmegroup.com/news-releases/news-release-details/cme-group-announces-annual-managing-director-promotions?ReleaseID=445389
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degree in economics from the University of Illinois at Urbana-Champaign and an MBA in finance and e-business
from DePaul University.
Brian Oliver, 39, Managing Director, Business Development
Oliver is responsible for leading CME Group's cleared OTC CDS initiative, including strategy, business development
and managing relationships with dealer and buy-side founding members. Before joining the company, he served as
Vice President for CRA International, an economics, finance and business consulting firm. He holds a bachelor's
degree in finance from Indiana University and an MBA degree in finance, management, strategy and
entrepreneurship from the Kellogg Graduate School of Management at Northwestern University.
James V. Pieper, 43, Managing Director, Controller
Pieper is responsible for ensuring the integrity of CME Group's public financial information and related disclosures
including information for subsidiaries and affiliates. He also is responsible for ensuring the effectiveness of CME
Group's internal controls. Before joining the company in 2004, Pieper worked for Divine, Inc. as Director of
Worldwide Accounting and for KPMG LLP as a Senior Manager. He holds a bachelor's degree in accountancy from
Northern Illinois University and an MBA with a finance major from The Wharton School at the University of
Pennsylvania.
Carl Stumpf, 41, Managing Director and Technology Controller
Stumpf serves as the financial controller for all CME Group technology spending and is responsible for accurate
financial reporting for the company's Technology & Enterprise Computing Division. He also leads CME Group's
technology budgeting process and supports major CME Group business initiatives including M&A and data center
financial planning. Before joining the company, Stumpf held technology development positions for Divine
Professional Services, KPMG Consulting and Utilities International. He began his career as an associate with Arthur
Andersen LLP. He holds a bachelor's degree in accountancy and a master's degree in accounting science, both
from the University of Illinois.
As the world's leading and most diverse derivatives marketplace, CME Group (www.cmegroup.com) is where the
world comes to manage risk. CME Group exchanges offer the widest range of global benchmark products across all
major asset classes, including futures and options based on interest rates, equity indexes, foreign exchange,
energy, agricultural commodities, metals, weather and real estate. CME Group brings buyers and sellers together
through its CME Globex(R) electronic trading platform and its trading facilities in New York and Chicago. CME
Group also operates CME Clearing, one of the largest central counterparty clearing services in the world, which
provides clearing and settlement services for exchange-traded contracts, as well as for over-the-counter derivatives
transactions through CME ClearPort(R). These products and services ensure that businesses everywhere can
substantially mitigate counterparty credit risk in both listed and over-the-counter derivatives markets.
The Globe logo, CME, Chicago Mercantile Exchange, CME Group, Globex, E-mini and CME ClearPort are
trademarks of Chicago Mercantile Exchange Inc. CBOT and Chicago Board of Trade are trademarks of the Board of
Trade of the City of Chicago. NYMEX and New York Mercantile Exchange are trademarks of New York Mercantile
Exchange, Inc. COMEX is a trademark of Commodity Exchange, Inc. All other trademarks are the property of their
respective owners. Further information about CME Group (NASDAQ: CME) and its products can be found at
www.cmegroup.com.
CME-G
SOURCE CME Group
Copyright (C) 2010 PR Newswire. All rights reserved
Back to top
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE BEFORE THE
TRADEMARK TRIAL AND APPEAL BOARD
In re Ser. No. 86/787,611
Mark: NYMEX BRENT
Filed: October 14, 2015
Intercontinental Exchange Holdings, Inc. )
)
Opposer,
)
v.
)
)
New York Mercantile Exchange, Inc.
)
)
Applicant.
)
)

Opposition No. 91235909

NEW YORK MERCANTILE EXCHANGE, INC.’S FIRST SET OF REQUESTS
FOR PRODUCTION OF DOCUMENTS AND THINGS (Nos. 1–63) TO
INTERCONTINENTAL EXCHANGE HOLDINGS, INC.
Pursuant to Fed. R. Civ. P. 26 and 34 and Trademark Rules of Practice §§ 2.116
and 2.120, Applicant New York Mercantile Exchange, Inc. (“Applicant”), through its
undersigned counsel, hereby submits the following Requests for the Production of
Documents and Things to Opposer Intercontinental Exchange Holdings, Inc.
(“Opposer”). Opposer should respond to these Requests for Production of Documents
and Things in writing within thirty (30) days from the date of service.
If Opposer withholds from production any of the requested documents on the
basis of a claim of attorney-client privilege or work-product immunity, Applicant requests
that Opposer provide, within thirty (30) days of service of these requests, a list
identifying and describing the nature of each withheld document in accordance with
Fed. R. Civ. P. 26(b)(5).

INSTRUCTIONS
1.

Opposer is to produce for inspection and copying all originals, drafts,

copies, and photocopies of the documents, electronically stored information, and
tangible things requested.
2.

The documents, electronically stored information, and tangible things to be

produced for inspection and copying in response to these requests include all
documents within its possession, custody, or control. This includes documents,
electronically stored information and tangible things in the possession, custody, or
control of its attorneys, agents, employees, investigators, consultants, and experts, as
well as any firm, company, corporation or business in which Opposer owns a controlling
interest or over which Opposer exercises control in fact. Opposer is required to use
reasonable diligence to locate the documents, electronically stored information and
tangible things, including those that are not in its immediate possession.
3.

If Opposer claims that the attorney-client privilege, or any other privilege,

doctrine or reason for withholding a document, electronically stored information or
tangible thing is applicable, please set forth in writing: (a) the date the document,
electronically stored information or tangible thing was prepared and, if different, the
date(s) on which it was sent to or shared with persons other than its author(s); (b) the
type of document, electronically stored information or tangible thing; (c) the title and
subject matter of the document, electronically stored information or tangible thing; (d)
the name, employment and title of each person who prepared and received the
document, electronically stored information or tangible thing or any copy thereof; and (e)
the basis for the claim of privilege or other ground for withholding the document,
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electronically stored information or tangible thing. If it is claimed that only part of the
document, electronically stored information or tangible thing is privileged or otherwise
need not be produced, please produce the remaining part of the document,
electronically stored information or tangible thing.
4.

If any documents, electronically stored information or tangible things to be

produced have been lost, discarded, transferred to another person or entity, destroyed,
deleted, or otherwise disposed of, please set forth in writing: (a) the date, name, and
subject matter of the document, electronically stored information or tangible thing; (b)
the name, employment, and title of each person who prepared, received, reviewed, or
had custody, possession, or control of the document, electronically stored information or
tangible thing; (c) all persons with knowledge of the contents or any portion of the
contents of the document, electronically stored information or tangible thing; (d) the
previous location of the document, electronically stored information or tangible thing; (e)
the date of disposal, deletion or transfer of the document, electronically stored
information or tangible thing; (f) the reason for disposal, deletion or transfer of the
document, electronically stored information or tangible thing; and, if applicable, (g) the
manner of disposal or deletion of the document, electronically stored information or
tangible thing; or, if applicable, (h) the names and addresses of the transferees of the
document, electronically stored information or tangible thing.
5.

Documents, electronically stored information and tangible things shall be

produced for inspection and copying as they are maintained in the ordinary course of
business, or in the alternative, in an order corresponding to each paragraph of this
document.
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6.

These requests shall be deemed continuing, so as to require further and

supplemental production promptly if Opposer receives, generates, or discovers
additional documents called for herein between the time of the production and the time
this case is submitted for decision.
7.

To the extent possible, Applicant requests that the documents,

electronically stored information and tangible things be produced electronically in the
form of Adobe pdf or as otherwise mutually agreed upon by the parties.
8.

The documents, electronically stored information and tangible things to be

produced must be produced in the United States.
DEFINITIONS
1.

The term “Opposer” or “ICE” means Intercontinental Exchange Holdings,

Inc., a Delaware corporation, having its principal place of business at 5660 New
Northside Drive, 3rd Floor, Atlanta, Georgia 30328, and any of its related companies
within the meaning of the Lanham Act, and any parents, subsidiaries, divisions,
affiliates, successors, predecessors, and assigns and all of its current and former
officers, directors, owners, shareholders, employees, contractors, agents, attorneys and
representatives.
2.

The term “Applicant” means New York Mercantile Exchange, Inc., any of

its related companies within the meaning of the Lanham Act, and any parents,
subsidiaries, divisions, affiliates, successors, predecessors, and assigns and all of its
current and former officers, directors, owners, shareholders, employees, contractors,
agents, attorneys, and representatives.
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3.

“Documents” means all documents, electronically stored information, and

tangible things as that term is understood under Rule 34 of the Federal Rules of Civil
Procedure.
4.

“Brent Goods and Services” means any goods and/or services in

connection with which Opposer uses or has used its alleged BRENT or BRENT INDEX
trademarks. The singular Brent Good or Service means any single good or service with
which Opposer users or has used its alleged BRENT or BRENT INDEX trademarks.
5.

“Mark(s)” includes trademarks, service marks, and trade names as defined

in 15 U.S.C. § 1127.
6.

“NYMEX BRENT Mark” refers to the mark that is the subject of this

Opposition Proceeding (U.S. Trademark Ser. No. 86/787,611).
7.

“NYMEX BRENT Goods and Services” means any and all products,

goods, and/or services manufactured, offered, marketed, advertised, sold, distributed,
rendered, and/or offered for sale by Applicant, as well as any and all products, goods,
and/or services that Applicant intends to manufacture, offer, market, advertise, sell,
distribute, render, and/or offer for sale, under or in connection with the NYMEX BRENT
Mark.
8.

“NYMEX Mark” refers to the term NYMEX and all associated trademark

rights, including those claimed in U.S. Registration Nos. 1,731,593, 2,656,475 and
3,436,974 for NYMEX.
9.

The term “Proceeding” means the Opposition Proceeding initiated by

Opposer against the NYMEX BRENT Application before the Trademark Trial and
Appeal Board and assigned Proceeding No. 91235909.
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10.

The terms “document” or “documents” include every original (and every

copy of any original or copy which differs in any way from any original) and every writing
or recording of every kind or description, whether handwritten, typed, drawn, sketched,
printed, photographed or recorded by any physical, mechanical, electronic or electrical
means whatsoever, including without limitation, books, records, papers,
correspondence, electronic mail, texts, social media sites, electronically stored
information, data, databases, source code, computer code, pamphlets, brochures,
menus, flyers, mailings, circulars, advertisements, specifications, surveys, drawings,
sketches, graphs, charts, plans, ledger accounts, audits, inventories, tax returns,
financial statements, profit and loss statements, cash flow statements, balance sheets,
annual or other periodic reports, prospectuses, registrations, solicitations, minutes,
stock ledgers, stock certificates, licenses, permits, calendars, appointment books,
diaries, telephone bill and toll call records, expense reports, commission statements,
itineraries, agendas, checkbooks, cancelled checks, receipts, contracts, license
agreements, other agreements, assignments, applications, offers, acceptances,
proposals, financing statements, documents of title, appraisals, purchase orders,
invoices, bills of lading, written memorials of oral communications, forecasts,
photographs, photographic slides or negative films, filmstrips and tape recordings, as
well as any drafts of the foregoing.
11.

The term “electronically stored information” includes every original (and

every copy of any original or copy which differs in any way from any original) and every
recording and electronic transmission of every kind or description, including without
limitation, electronic mail, text messages, instant messages, blogs, posts, computer
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stored data including data stored on electronic storage devices, internal and external
hard drives, back-up drives, back-up tapes, flash drives, compact discs, digital video
discs, personal digital assistants, cellular telephones, remote servers and online
databases, and metadata, embedded data, archival data, and any other data or data
compilations stored in any electronic medium from which information can be obtained.
Electronically stored information need not be produced in more than one form. The
obligations to produce electronically stored information are subject to the limitations set
forth in the Federal Rules of Civil Procedure.
12.

The terms “tangible thing” or “tangible things” include, without limitation,

samples, mock-ups, prototypes, devices and every other type of tangible object
discoverable under the Federal Rules of Civil Procedure and not defined as a document
or electronically stored information.
13.

The terms “person” or “persons” mean any natural person and any

artificial person of any type, including but not limited to a corporation, partnership,
officer, trust, group, association and governmental agency, body, bureau or other
organization, and the acts of a person are defined to include the acts of directors,
officers, owners, members, employees, agents, or attorneys acting on the person’s
behalf.
14.

The conjunctive shall include the disjunctive and the disjunctive shall

include the conjunctive.
15.

The singular shall include the plural and the plural shall include the

singular.
16.

A masculine, feminine, or neuter pronoun shall not exclude the other

7

genders.
17.

The terms “concerning,” “referring to” or “relating to” mean directly or

indirectly mentioning or describing, referring to, pertaining to, relating to, concerning,
evidencing, regarding, supporting, being connected with, being associated with,
constituting, comprising or reflecting upon a stated subject matter.
18.

The terms “including,” “include” and “includes” as used herein are

illustrative and are in no way a limitation of the documents or things requested.
SPECIFIC REQUESTS FOR THE PRODUCTION OF DOCUMENTS,
ELECTRONICALLY STORED, AND TANGIBLE THINGS
Opposer hereby requests production of the following documents, electronically stored
information, and tangible things:
1.

Documents relating to the Opposer’s advertising, marketing, promotion

and/or sale of Brent Goods and Services in the United States, including but not limited
to labels, packaging, flyers, hangtags, direct mail pieces, point-of-sale pieces, signs,
posters, newspaper advertisements, magazine advertisements, Internet or online
advertisements, media articles, catalogs, circulars, leaflets, brochures, websites, and
any other publicly distributed materials, including drafts and mock-ups.
2.

Documents identifying and describing Brent Goods and Services, that

have been, presently are, or intended to be, distributed, marketed, rendered, provided
and/or sold by Opposer in the United States.
3.

Documents evidencing use of the term “Brent” in the United States by

Opposer.
4.

Documents evidencing use of the term “Brent Index” in the United States

by Opposer.
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5.

Documents sufficient to show Opposer’s first use of the term “Brent” in the

United States.
6.

Documents sufficient to show Opposer’s first use of the term “Brent Index”

in the United States.
7.

Documents evidencing Opposer’s registration as a business entity with

state or federal authorities in the United States.
8.

Documents regarding the registration and/or use of any domain name

owned, operated, registered, or under the control of Opposer that includes the term
“Brent.”
9.

Documents regarding the registration and use of social media accounts,

profiles or social media names that include the term “Brent” and are owned or operated
by, registered for, or under the control of Opposer, including but not limited to
Facebook, Instagram, Twitter, Google+, Pinterest, Vimeo and LinkedIn accounts.
10.

Documents sufficient to identify all distributors and/or other business

partners that Opposer uses or intends to use for its Brent Goods and Services in the
United States.
11.

Documents relating to or referring to Opposer’s conception, design,

selection and adoption of the term “Brent” for financial trading products or services.
12.

Documents relating to or referring to Opposer’s conception, design,

selection and adoption of the term “Brent Index” for financial trading products or
services.
13.

Documents relating to or referring to Opposer’s decision to use the term

“Brent” in the United States.
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14.

Documents relating to or referring to Opposer’s decision to use the term

“Brent Index” in the United States.
15.

Documents relating to or referring to Opposer’s attendance and activities

at each trade show, exposition or similar event that Opposer has attended or exhibited
at (and/or that Opposer plans to attend or exhibit at within the next year) in connection
with the marketing, advertising, distribution, sale, rendering, and/or offering for sale of
Brent Goods and Services in the United States.
16.

Documents relating to or referring to the manner in which Brent Goods

and Services are used or intended to be used in the United States.
17.

Documents relating to or referring to any market research or other studies

or investigations, whether formal or informal, regarding the types of individuals and the
classes of purchasers who use or will use the Brent Goods and Services in the United
States.
18.

Documents relating to any market research or consumer surveys

conducted by or for Opposer that relate to or refer to the term “Brent” in the United
States, including the results thereof.
19.

Documents relating to any market research or consumer surveys

conducted by or for Opposer that relate to or refer to the term “Brent Index” in the
United States, including the results.
20.

Documents relating to or referring to the methods by which the Brent

Goods and Services are, or will be in the future, marketed, distributed, selected by
customers, and/or sold, including without limitation past and future business plans and
marketing plans in the United States.
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21.

All documents reviewed or relied on in connection with the preparation of

Opposer’s responses to Applicant’s First Set of Interrogatories in this Proceeding.
22.

All documents reviewed or relied on in connection with the preparation of

Opposer’s responses to Applicant’s First Set of Requests for Admission in this
Proceeding.
23.

Documents sufficient to identify the types of individuals who purchase

and/or utilize the Brent Goods and Services in the United States.
24.

Documents relating to or referring to any license agreement, settlement

agreement, or assignment pertaining to the term “Brent” in the United States.
25.

Documents relating to or referring to any license agreement, settlement

agreement, or assignment pertaining to the term “Brent Index” in the United States.
26.

Documents constituting, relating to or referring to Opposer’s business or

marketing plans to expand use of the term “Brent” in the United States.
27.

Documents constituting, relating to or referring to Opposer’s business or

marketing plans to expand use of the term “Brent Index” in the United States.
28.

Documents constituting, relating to or referring to any trademark searches

or investigations that were conducted in relation to the term “Brent” in connection with
the adoption, use, defense, application, registration, or enforcement of the term “Brent”
or “Brent Index” in the United States.
29.

Documents relating or referring to any application by Opposer to register

any trademark containing the term “Brent” with the USPTO.
30.

Documents relating or referring to Opposer’s decision to withdraw U.S.

application Serial No. 86/659,053 for BRENT INDEX.
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31.

Documents relating or referring to Opposer’s decision to withdraw U.S.

application Serial No. 86/659,057 for ICE BRENT.
32.

Documents relating or referring to Opposer’s decision to withdraw U.S.

application Serial No. 86/659,045 for BRENT.
33.

Documents relating or referring to Opposer’s decision or strategy to claim

exclusive rights to use of the terms “Brent” or “Brent Index.”
34.

Documents relating to or referring to any formal or informal demands,

claims or objections made by Opposer in the United States or under or in connection
with United States law relating to the use and/or registration by others of the term
“Brent” or any other mark that Opposer believed to be confusingly similar to the term
“Brent,” whether or not such claims or objections resulted in legal action.
35.

Documents relating to or referring to any formal or informal demands,

claims or objections made by Opposer in the United States or under or in connection
with United States law relating to the use and/or registration by others of the term “Brent
Index” or any other mark that Opposer believed to be confusingly similar to the term
“Brent Index,” whether or not such claims or objections resulted in legal action.
36.

Documents relating to or referring to a likelihood of confusion between

Applicant’s NYMEX BRENT Mark and Opposer’s use of the term “Brent” in the United
States.
37.

Documents relating to or referring to a likelihood of confusion between

Applicant’s NYMEX BRENT Mark and Opposer’s use of the term “Brent Index” in the
United States.
38.

Documents relating to or referring to any instance(s) of actual or possible
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consumer confusion between the term “Brent” as used by Opposer and the NYMEX
BRENT Mark as used by Applicant in the United States.
39.

Documents relating to or referring to any instance(s) of actual or possible

consumer confusion between the term “Brent Index” as used by Opposer and the
NYMEX BRENT Mark as used by Applicant in the United States.
40.

Documents relating to Opposer’s total dollar volume of revenue of Brent

Goods and Services from the first such sale to present, on at least a monthly and yearly
basis in the United States.
41.

Documents relating to the dollar volume of advertising and promotional

expenditures made in connection with Brent Goods and Services from the first such
expenditure to present in the United States.
42.

Documents relating to or referring to when Opposer first became aware of

Applicant’s NYMEX BRENT Mark and the circumstances relating to Opposer’s first
knowledge of Applicant’s NYMEX BRENT Mark United States.
43.

Documents relating to any instance in which any person or entity has

associated, correlated, connected or drawn a parallel between Opposer and Applicant
in the United States based on either party’s use of the term “Brent.”
44.

Documents relating to Opposer’s assertion that “Opposer’s BRENT Marks

acquired distinctiveness when used in connection with Opposer’s Goods/Services long
before Applicant sought registration” for the NYMEX BRENT Mark.
45.

Documents that Opposer intends to rely upon to show that “Opposer’s

BRENT Marks acquired distinctiveness.”
46.

Documents relating to Opposer’s ownership of rights in the terms “Brent”
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and “Brent Index,” including all documents regarding the chain of title from International
Petroleum Exchange to Intercontinental Exchange Holdings, Inc.
47.

Documents relating to third party use of the terms “Brent” or “Brent Index”

in the United States.
48.

Documents relating or referring to Opposer’s relationship with ICE Futures

Europe.
49.

Documents sufficient to explain Opposer’s or its affiliate’s role in

“administering” the BRENT INDEX “benchmark” as claimed by Opposer in Paragraph
18 of the Second Amended Notice of Opposition.
50.

Documents supporting Opposer’s contention that it “is the owner of valid

and substantial common law rights in both the BRENT word mark (since at least as
early as November 1, 1983) and the BRENT INDEX word mark (since at least as early
as June 23, 1988) in connection with a financial benchmark for commodity trading and
other related financial services such as futures contracts and financial exchanges.”
51.

Documents supporting Opposer’s contention in Paragraph 21 of the

Second Amended Notice of Opposition that “Applicant’s offering of financial exchange
services under NYMEX BRENT points uniquely and unmistakably to Opposer because
the relevant public perceives BRENT and the BRENT INDEX as the name of a financial
institution or as an alternate entity name for Opposer.”
52.

Documents supporting Opposer’s contention in Paragraph 18 of the

Second Amended Notice of Opposition that the “relevant public perceives BRENT
INDEX as the name of a financial institution.”
53.

Documents supporting Opposer’s contention in Paragraph 18 of the
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Second Amended Notice of Opposition that the “relevant public perceives BRENT
INDEX… as an alternate entity name for Opposer.”
54.

Documents supporting Opposer’s contention in Paragraph 18 of the

Second Amended Notice of Opposition that “the ‘BRENT INDEX’ is also commonly
referred to by the shorthand version, the BRENT.”
55.

Documents relating or referring to the relationship between Opposer and

Applicant in the United States.
56.

Documents supporting Opposer’s contention in Paragraph 24 of the

Second Amended Notice of Opposition that “When investors see reference to BRENT
and BRENT INDEX they know these references relate back to Opposer.”
57.

Documents relating to use of the term “Brent” in the physical crude oil

market in the United States.
58.

Documents relating to the exercise of regulatory enforcement by the

Financial Conduct Authority (“FCA”) outside of the United Kingdom.
59.

Documents constituting communications between Opposer and the FCA

that mention “Brent,” including correspondence regarding the ICE Brent Index or “Brent
Index.”
60.

Documents reflecting or relating to any policy by Opposer for, or any

discussion about, using the phrase ICE BRENT INDEX (with “ICE” preceding “BRENT”)
as opposed to using BRENT INDEX alone (without “ICE” preceding “BRENT”).
61.

Documents reflecting any policy against use of the phrase BRENT INDEX

without the term ICE preceding it (as in, “ICE BRENT INDEX”).
62.

Documents showing use of the phrase ICE BRENT INDEX, with the term
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ICE immediately preceding the phrase “BRENT INDEX.”
63.

Documents showing use of the phrase BRENT INDEX without the term

ICE immediately preceding the phrase “BRENT INDEX.”

Respectfully submitted,
New York Mercantile Exchange, Inc.
Dated: September 27, 2018

By: /s/ Matthew D. Witsman
Joseph V. Norvell
Joseph T. Kucala, Jr.
Tom M. Monagan
Matthew D. Witsman
NORVELL IP LLC
P.O. Box 2461
Chicago, IL 60690
Telephone: 888-315-0732
Facsimile: 312-268-5063
officeactions@norvellip.com
Matthew J. Kelly
CHICAGO MERCANTILE EXCHANGE INC.
20 S. Wacker Drive
Chicago, IL 60606
Matthew.kelly@cmegroup.com
Attorneys for New York Mercantile
Exchange, Inc.
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CERTIFICATE OF SERVICE
I hereby certify that a true copy of the foregoing New York Mercantile Exchange,
Inc.’s First Set of Requests for Production of Documents and Things (Nos. 1-63) to
Intercontinental Exchange Holdings, Inc. has been served upon counsel for
Intercontinental Exchange Holdings, Inc. via electronic mail, with a courtesy copy via
First Class U.S. mail:
Gina Durham
DLA Piper LLP
555 Mission Street, Suite 2400
San Francisco, CA 94105
gina.durham@dlapiper.com
Richard Cruz
DLA Piper LLP
1650 Market Street, Suite 4900
Philadelphia, PA 19103
Richard.Cruz@dlapiper.com
pto.phil@dlapiper.com
marc.miller@dlapiper.com
paul.taufer@dlapiper.com

Dated: September 27, 2018

/s/ Matthew D. Witsman
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EXHIBIT 6
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

6

Contact
www.linkedin.com/in/gregoryskony-04b76826 (LinkedIn)
www.cmegroup.com/ (Company)

Top Skills
Intellectual Property
Patents
Patent Prosecution

Gregory Skony

Director and Assistant General Counsel at CME Group
DuPage County

Experience
CME Group
Director and Assistant General Counsel

November 2009 - Present (10 years 11 months)

Husch Blackwell Sanders Welsh & Katz
5 years 4 months

Associate

September 2005 - October 2009 (4 years 2 months)

Law Clerk

July 2004 - September 2005 (1 year 3 months)

Vedder Price, P.C.
Intellectual Property Intern

May 2002 - August 2003 (1 year 4 months)

Montgomery Watson Harza
Electrical Engineering Intern

May 2000 - August 2001 (1 year 4 months)

Lake County Department of Transportation
Civil Engineer Assistant
May 1998 - August 1999 (1 year 4 months)

Education
DePaul University College of Law
J.D., Law · (2002 - 2005)

University of Notre Dame
Bachelor of Science, Electrical Engineering · (1998 - 2002)

Palatine High School
Page 1 of 1

EXHIBIT 7
TO DECLARATION IN SUPPORT OF MICHAEL BURNS
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Case: 1:18-cv-01376 Document #: 61 Filed: 08/16/18 Page 1 of 21 PageID #:1579

1
1

IN THE UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

2
3

CHICAGO MERCANTILE EXCHANGE INC.,

4

Plaintiff,

5
6

vs.
ICE CLEAR US, INC., et al.,

7
8
9
10
11

Defendants.

Chicago, Illinois
August 8, 2018
10:00 o'clock a.m.

APPEARANCES:
For the Plaintiff:

13
14

NORVELL IP
BY: MR. JOSEPH THOMAS KUCALA, JR.
333 South Wabash Avenue, Suite 2700
Chicago, IL 60604
(773) 321-0237
CME GROUP INC.
BY: MR. MATTHEW JOSEPH KELLY
20 South Wacker Drive
Chicago, IL 60606
(312) 930-1000

15
16
18

Docket No. 18 C 1376

TRANSCRIPT OF PROCEEDINGS - MOTION
BEFORE THE HONORABLE MATTHEW F. KENNELLY

12
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)
)
)
)
)
)
)
)
)

For the Defendants:

DLA PIPER LLP US
BY: MR. MICHAEL L. BURNS
One Liberty Place
1650 Market Street, Suite 4900
Philadelphia, PA 19103
(215) 656-3300

Court Reporter:

MS. CAROLYN R. COX, CSR, RPR, CRR, FCRR
Official Court Reporter
219 S. Dearborn Street, Suite 2102
Chicago, Illinois 60604
(312) 435-5639

19
20
21
22
23
24
25

Case: 1:18-cv-01376 Document #: 61 Filed: 08/16/18 Page 2 of 21 PageID #:1580

2
1
2
3
4
5

(The following proceedings were had in open court:)
THE CLERK: Case No. 18 C 1376, Chicago Mercantile
Exchange v. ICE.
MR. KUCALA: Good morning, your Honor. Joe Kucala on
behalf of plaintiff.

6

MR. BURNS: Mike Burns on behalf of defendants.

7

THE COURT: If you are going to wait for me to look

8

at you, I am looking up something else, so just keep talking.

9

MR. KELLY: Matthew Kelly on behalf of CME.

10

THE COURT: So I want to kind of talk through this

11

with you and ask a few questions. So just give me a second to

12

pull up my notes here.

13
14
15

Okay. I need to double-check something on the docket
before I ask the first question. Bear with me.
Okay. This wouldn't necessarily be material on the

16

motion that's before me right now, but it was a matter of

17

curiosity to me because part of the submission here on the

18

plaintiff's side is that the defendant is trying to deprive

19

the plaintiff of its counsel of choice; namely, Mr. Kelly.

20

Mr. Kelly's name wasn't on the complaint when the case got

21

filed. He came in later. So there seems to be a little

22

disconnect there.

23

MR. KUCALA: Mr. Kelly's been counsel --

24

THE COURT: So why wasn't his name on the complaint?

25

MR. KUCALA: Your Honor, it was not --

Case: 1:18-cv-01376 Document #: 61 Filed: 08/16/18 Page 3 of 21 PageID #:1581

3
1

THE COURT: Either one of you can answer me.

2

MR. KUCALA: It was not intentional, by any means.

3

He was the one who sent the original letter to ICE back in

4

August of last year.

5
6

THE COURT: So when did Mr. Kelly's appearance get
filed?

7
8

MR. KUCALA: I believe it was April, if I recall. I
don't have the exact date.

9

THE COURT: Yeah, so it's about -- well, if it's

10

April -- for whatever reason, I am not finding it here, but if

11

it's April, it's like two months after the case got filed.

12

MR. KELLY: Well, your Honor, if I could --

13

THE COURT: Yeah, it would be kind of nice.

14

MR. KELLY: So there's --

15

THE COURT: I mean, presumably, you noticed that your

16

name wasn't on the complaint. So if you're all that necessary

17

as litigation counsel, why wasn't your name on the complaint?

18
19

MR. KELLY: I don't think it's necessary for every
attorney that's going to play a role in the case --

20
21

THE COURT: Well, then why did you file an appearance
later?

22

MR. KELLY: Because --

23

THE COURT: Got you both ways here.

24

MR. KELLY: No, no, I don't think that there's --

25

maybe I am not understanding why there's an issue. Attorneys
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appear in cases --

2

THE COURT: The issue is because of something that

3

you raised, okay, in the response. And, honestly, it was a

4

little bit over the top, I thought, that what -- you're saying

5

what the defendants are trying to do is deprive the plaintiff

6

of the litigation counsel of its choice; namely, you. Well,

7

you weren't on the complaint. Your appearance wasn't even

8

filed, it appears, for the first two months.

9

So if you are the litigation counsel of choice, why

10

weren't you on the complaint? Why wasn't your appearance

11

filed until two months after the complaint was filed?

12

MR. KELLY: Okay. Perhaps that's my lack of

13

understanding that litigation counsel must be filed with the

14

original complaint.

15

THE COURT: Oh.

16

MR. KELLY: But what I'd like to say is today's

17

motion is connected with the protective order --

18

THE COURT: Yeah, I know.

19

MR. KELLY: -- which has my -- I have two roles --

20

THE COURT: But if you guys hadn't raised this trying

21

to deprive me of counsel of choice argument, I wouldn't have

22

had to ask this question, but you raised the argument. So

23

who -- which one of you decided to make that argument? Was it

24

you or was it him?

25

MR. KELLY: I think it was part of the whole

Case: 1:18-cv-01376 Document #: 61 Filed: 08/16/18 Page 5 of 21 PageID #:1583

5
1

litigation team.

2

MR. KUCALA: The strategy.

3

THE COURT: Okay. I mean, if you're all that --

4

Mr. Kelly, I suppose I could go back to all of the other cases

5

in which you filed an appearance --

6

MR. KELLY: Yes.

7

THE COURT: -- on behalf of the CME, because it's all

8
9
10

a matter of public record -MR. KELLY: Sure.
THE COURT: -- and I could figure out whether you

11

filed your appearance when the case got filed or when you --

12

if the CME was a defendant when you first appeared or not, and

13

I guess I could -- I could fact check, if you will, your

14

statement to me that, well, I didn't really figure that

15

everybody who is litigation counsel has to have an appearance

16

on file. I mean, honestly, just on its face, that's kind of

17

not a viable proposition. Of course litigation counsel has an

18

appearance on file.

19
20
21
22
23

MR. KELLY: So if I can share with you in those other
cases, I was never counsel -THE COURT: It's two and a half months -- you filed
your appearance on May 4th, two and a half months ago.
MR. KELLY: In all the other cases where I have

24

appeared of counsel, I have never been on the original

25

complaint or the original answer. I add myself later based on
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a variety of factors in each of those cases. I have not

2

become an attorney of record in every case that I've managed

3

from an in-house counsel perspective.

4

THE COURT: So what was it on this one? Unless you

5

guys want to just tell me right now that you're withdrawing

6

the argument that they're trying to deprive of you counsel of

7

choice, what was it in this one that made you decide, okay,

8

May the 4th, I should file my appearance on this case that we

9

filed two months and two weeks ago.

10

MR. KELLY: Well, you know --

11

THE COURT: I don't consider it funny, actually.

12

MR. KELLY: I guess I'm struggling because I am not

13

seeing where the discrepancy is because --

14
15

THE COURT: Do you want me to quote the argument to
you? Hang on a second.

16
17

I should have circled it. It's going to take me a
little bit to find it.

18
19

MR. KELLY: I don't think you need to read it to me,
your Honor.

20
21

THE COURT: I mean, I am not making it up. It's
there.

22

MR. KELLY: I am not suggesting you are, and I am not

23

suggesting that I find it humorous, and I apologize if I had a

24

smile on my face.

25

So there's two roles I'm playing in this case. One
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is of counsel, and one is inside counsel. Today we're dealing

2

with the protective order that could affect both of those.

3

THE COURT: Okay. So you're not answering my

4

question. I am not going to waste the time to try to get an

5

answer here. I mean, I just say it's kind of passing strange

6

for somebody who is so critical of litigation counsel as the

7

papers say to have not filed an appearance until two months

8

and two weeks after the lawsuit was filed. I am now going to

9

put that aside.

10

So the information that's asked for in this case that

11

you consider to be this highly sensitive stuff that nobody in

12

house should be able to say, I mean, you submitted an

13

affidavit on the defense side that basically just attached a

14

bunch of documents, but nobody -- I don't think, unless I

15

missed it IN all of this stuff, that anybody submitted an

16

affidavit that kind of explained exactly what the highly

17

confidential information is and why it would be damaging for

18

Mr. Kelly to see it. I have just lawyer argument on that too.

19

So specifically, what are the items that the

20

plaintiff is asking for in discovery that you think that

21

nobody in house should ever be able to see?

22
23
24
25

MR. BURNS: Well, one, we believe, was in the
affidavit. It has to do with the financial information.
THE COURT: Yeah. So financial information is too
broad a term. I mean, presumably -- presumably, you are not
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asking -- you're not saying that every bit of financial

2

information is something that Mr. Kelly or in-house counsel

3

shouldn't be able to see. I am asking you to be specific.

4

I'm actually directing you to be specific. I have reasons for

5

these questions, so just humor me.

6

MR. BURNS: Yes, your Honor. For example -- let me

7

just find some of the requests. So one example is request 22,

8

which is documents sufficient to show defendants' revenues

9

from the division of rendering or clearing services for margin

10

products in the United States. So that's an example of a

11

financial request that's going to reveal confidential, highly

12

sensitive documents from ICE's perspective. Mr. Albert talked

13

about that in his affidavit about how ICE calculates his

14

profits for clearing futures trading. So CME and ICE compete

15

in clearing futures trading.

16

THE COURT: The thing you just read to me said

17

revenues. It didn't say profits. At least if I heard you

18

right.

19

MR. BURNS: So that's correct. We saw that as more

20

information than perhaps -- request 42 gets a little more

21

granular. So request No. 42 says, All documents relating to

22

the calculation, identification, recording, or reporting of

23

revenue and profits earned by defendant since 2015 related to

24

margin products, including all documents necessary to

25

identify --
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THE COURT: What does "margin products" mean as it's
used in that, as you understand it?
MR. BURNS: My understanding for margin products is

4

the calculation that clearinghouses do to basically figure out

5

how much extra a trader might have to pay to the clearinghouse

6

in the case of a default of, for example, the trader. And

7

Mr. Kelly might be able --

8
9
10
11

THE COURT: Why do you need that in this case? I
don't care who answers.
MR. KUCALA: Your Honor, it goes to the damage
assessment. So part of --

12

THE COURT: I want you to be --

13

MR. KUCALA: Sure.

14

THE COURT: -- I am going to use his word --

15

"granular." I don't mean specific. I mean granular.

16

MR. KUCALA: So what we believe is that, just taking

17

a step back, CME licensed ICE both the SPAN methodology and

18

the use of the SPAN trademark, and the SPAN is the product

19

that is used for all margin products across ICE's exchange.

20

And so --

21

THE COURT: So it's not used just for particular

22

products, it's used for all margin products, and that's why

23

you're asking in these requests for revenue and profit

24

calculations for a, quote, unquote, all margin products.

25

MR. KUCALA: Correct. So if they're using the SPAN
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margin -THE COURT: You need that because one of the -- one

3

way you can recover damages in a trademark case is the

4

defendants' products.

5

MR. KUCALA: Correct.

6

THE COURT: Now I am going to go back to you.

7

So let's just fast forward here, okay? We're fast

8

forwarding to the trial of this case. So what am I going to

9

have to do, clear the courtroom when the damages case goes on?

10

MR. BURNS: I think it depends on what --

11

THE COURT: Anything other than a yes, you're kind of

12

cutting the legs out from under your motion.

13

MR. BURNS: Yes.

14

THE COURT: Okay. That doesn't make any sense. I

15

mean, are you aware of any other case in this building where a

16

judge in a civil case has cleared the courtroom when damages

17

are put on?

18

MR. BURNS: I am not aware of that, your Honor.

19

THE COURT: Me neither, and I've been a judge here

20

for 19 years, and I've been trying cases in the building for

21

another 18 before that.

22

MR. BURNS: Well, if I may, your Honor, the

23

plaintiff's idea for damages is much different than the

24

defendants' idea.

25

THE COURT: I am talking about what the elements of
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potential damages are in trademark cases. It's either their

2

losses or your profits, or it may be both. There's one of

3

them where you can get both, but it's at least an either/or,

4

and so profits is an absolutely appropriate measure of

5

damages.

6

Let me ask this. Is there any -- so the -- what I'll

7

call the profit information, is there any other purpose other

8

than calculating damages for which the plaintiff needs it?

9
10
11

MR. KUCALA: Your Honor, it's solely based on damages
assessments.
THE COURT: If I were to bifurcate discovery between

12

liability and damages and say that the damages discovery is

13

going to get done later, is there any part of what you would

14

consider, Mr. -- it's Mr. Geller, right? No. What's your

15

name? Tell me again.

16

MR. BURNS: Mr. Burns.

17

THE COURT: Mr. Burns. Okay. Sorry.

18

Is there any part of what you would consider to be

19

the liability discovery that would pose these same issues

20

regarding Mr. Kelly's ability to see it?

21

MR. BURNS: There are other requests that we said we

22

put. For example, documents regarding the defendants' new

23

branding, which is ICE risk model. So putting aside whether

24

or not that's relevant, how ICE goes about figuring out

25

branding and actually going -- and their customers and dealing

Case: 1:18-cv-01376 Document #: 61 Filed: 08/16/18 Page 12 of 21 PageID #:1590

12
1

with their customers, who compete with ICE, we think would

2

also file under attorneys' eyes only information.

3

THE COURT: I am not sure I understand exactly what

4

it is you are talking about. When you say "branding," what

5

does that mean in this context? Maybe an example would help.

6

MR. BURNS: I can give you an example from what

7

happened in this case. So CME filed this lawsuit, and we have

8

some affirmative defenses as to why we were still using the

9

mark after the expiration of the licenses. After the lawsuit

10

was filed, there was some discussions back and forth. ICE

11

decided to stop using SPAN and start using something called

12

ICE risk model.

13

THE COURT: ICE risk model?

14

MR. BURNS: ICE risk model, yes.

15

So that's what I meant by the rebranding. There's a

16

bunch of requests here about the rebranding and how ICE goes

17

about choosing its intellectual property, and --

18

THE COURT: Is that basically an issue about what you

19

call it? Is that what the intellectual property is here, what

20

you call it, or is it something -- in this context, is that

21

what you would consider it to be?

22

MR. BURNS: It would be the process that ICE goes for

23

deciding the name, and then also there's communications with

24

ICE customers that -- and as was shown in the papers,

25

Mr. Kelly is in charge of CME's IP, so we think --
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THE COURT: Communications with ICE customers about

2

what? Like if we change it to this, are you still going to be

3

willing to go with this or what?

4

MR. BURNS: Well, this says all documents related to

5

the decision, and then there's communications with the

6

customers. So whatever those -- I haven't, your Honor, looked

7

at all the communications for the discovery in this case.

8

THE COURT: Okay. Let me go back to the damages

9

thing for a second. So as you probably know, about one and a

10

half percent of all lawsuits get tried. Some larger number,

11

but not hugely larger number than that, go out on summary

12

judgment. Most of them get settled, okay? And when cases get

13

settled -- I am not telling you anything you don't already

14

know. When cases get settled, they settle because people have

15

a sense of what the risks and the possibilities are.

16

And in a case in which somebody's asking for damages,

17

which is the case here, part of the settlement calculus that

18

any lawyer or any client, emphasis on the client here, on

19

either side would do involves what's my potential recovery or

20

what's my potential loss. Okay?

21
22
23

So I want you to fast forward not all the way to
trial at this point.
So let's fast forward down the road where I or

24

whatever judge ends up with this case decides to refer you for

25

a settlement conference, and the judge doing the settlement
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conference says, okay -- and let's say, hypothetically, that

2

I've given you your protective order where Kelly and his

3

colleague don't get to see anything, and the judge --

4

magistrate judge that's doing the settlement conference says,

5

okay, I need the outside lawyers here and I need the client

6

here, and the client is either Mr. Kelly or probably Mr. Kelly

7

and somebody else who comes to that settlement conference, and

8

somebody -- and in order to prepare for the settlement

9

conference, the magistrate judge has said, as they all do, you

10

got to give me a settlement letter that says here's what my

11

demand is. How is the guy standing immediately to your left

12

supposed to figure that out without being able to talk to his

13

client about what the profits of the defendant are?

14

MR. BURNS: We think that Mr. Kelly could talk to his

15

outside counsel about what -- what is the likely range that

16

CME --

17
18

THE COURT: That would be a violation of the
protective order.

19
20

MR. BURNS: Well, as long as -- he wouldn't see the
information, so if there is a final --

21

THE COURT: Your protective order doesn't say,

22

information derived from, or some reasonable equivalent to

23

that?

24
25

MR. BURNS: I am not sure off the top of my head,
but --
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THE COURT: Well --

2

MR. BURNS: -- we're not saying --

3

THE COURT: -- it's an ascertainable question. Let's

4

look. Which exhibit is the proposed protective order? Yeah,

5

it's number 8, redlined version of the proposed protective

6

order.

7
8
9

Did you guys get this off of the -- was it one of the
default ones that's on the website?
MR. KUCALA: I don't believe so, your Honor.

10

THE COURT: No. Okay.

11

Yeah. Don't have to go past the first sentence of

12

the first paragraph: All materials produced in the course of

13

discovery, including initial disclosures, blah, blah, blah,

14

and information derived directly therefrom.

15

You can't have the conversation. It's absurd. It's

16

just absurd. I mean, to me, it's -- so I don't -- I don't

17

have any problem -- and, I mean, I have read all this stuff.

18

I don't want to hear argument. I don't have any problem

19

telling the defendant that they can't put it on their in-house

20

platform. I don't have any problem saying it's just one

21

in-house lawyer; in other words, they'd make a choice whether

22

it's Mr. Kelly or the other guy. I assume it will end up

23

being Mr. Kelly. But I just don't think it's -- I just don't

24

think it's a viable option to tell them you're never going to

25

get to see any of the information related to damages, and,
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apparently, it's even more than damages.
You know, there's obviously interests on both sides

3

here, but it's -- yeah, as you point out in your -- it was

4

either your opening brief or your rely brief or both,

5

there's -- at a very general level, the argument that how can

6

I possibly try the case without -- how can I possibly litigate

7

the case without showing information to my client, if it were

8

taken to its logical conclusion, it would mean that you never

9

have AEO protective orders, and we do have AEO protective

10

orders, so it can't possibly mean that. But we are talking

11

about stuff that's pretty basic in any kind of a trademark

12

case here.

13
14
15

It just seems to me that the better way to do this
would be -- would be one or two or maybe both of two things.
Number one, because it seems to me that the most

16

sensitive information is the damages-related information -- in

17

other words, the profits and how we calculate the profits and

18

how we figure out what our price is -- that I could bifurcate

19

discovery, the idea being that as in most trademark

20

infringement cases, there is likely to be a motion for summary

21

judgment on liability and I could hold off the damages

22

discovery until after that. That would leave a relatively

23

small subset of stuff that is considered sensitive. You know,

24

you gave me an example, Mr. Burns, a couple of minutes ago.

25

And then on the rest of it, it was interesting that
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1

you prefaced the argument by saying, assuming it's relevant.

2

I mean, on the rest of it, and I think, basically, you know,

3

you fight about and argue about what is really appropriately

4

discoverable on the liability stuff, which in all likelihood

5

is going to winnow it down more, and, you know, maybe I have

6

to rule on some things like that, but what we end up with is,

7

at least in the initial phase of discovery, a relatively

8

manageable subset of the confidential information that -- you

9

know, that inside counsel ends up getting to see, and it

10

minimizes the potential for harm.

11

Now, I mean, I am not a big fan of bifurcating as a

12

general rule for all of the kind of obvious reasons. Number

13

one, it makes things go on longer. Number two, it does kind

14

of prolong the litigation in terms of people being able to get

15

a grasp of it for settlement, but, you know, balancing is

16

never perfect, splitting babies is never a good thing, but I

17

think that's the better way to go about it.

18

So what I want you to do is I want you to -- what I

19

am inclined to do is bifurcate discovery between liability and

20

damages. What I am definitely going to do is to say that, no,

21

it's got to be on the -- it's got to be on some outside

22

platform, not something in-house at CME. You are going to

23

have to pick who it is between you and the other guy and

24

Mr. Kelly; so in other words, just one person. And, you know,

25

if you end up going on to bigger and better things, then we
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will just make a substitution at that point.
And then you sit down and talk about of all these

3

discovery requests, and it seems like there was a relatively

4

large number of document requests, I kind of -- I didn't fall

5

off my chair because it had arms on it, but it was just a

6

large number, that you sit down let's say over the next week

7

or 10 days or so and kind of go through them and say, okay,

8

this is liability, this is damages, this is liability, this is

9

damages, and then you know what's left, and then you have your

10

Rule 37.2 discussions about -- you know, you talk about the

11

scope of those and all that.

12
13
14

So just in terms of kind of -- does everybody
understand what I'm saying?
Okay. I'm going to -- I'm going to enter and

15

continue the motion. I'm going to set it for another status

16

in about three weeks. I'm going to ask you to provide me a

17

status -- a joint status report a little before that. So in

18

terms of another status hearing, you're coming in from out of

19

town, right?

20

MR. BURNS: Yes.

21

THE COURT: Is middle of the week better, or is

22

beginning or end of the week better?

23

MR. BURNS: Middle of the week is fine.

24

THE COURT: Yeah, that's what I would say if I were

25

you. You come from Philadelphia?
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1

MR. BURNS: Yes, your Honor.

2

THE COURT: You don't want to do Monday or Friday, on

3

either end of that.

4
5

So let's say -- could you do the 29th of August
at 8:30 in the morning?

6

MR. BURNS: We have a representative from ICE here

7

who would rather do the next week, if that's possible, your

8

Honor?

9
10

THE COURT: Could you do the 5th of September at 8:30
in the morning?

11

MR. BURNS: Yes, your Honor.

12

THE COURT: Can you guys do it then?

13

MR. KUCALA: Yes, your Honor.

14

THE COURT: Okay. So that's a status hearing in

15

chambers. I would like to get a joint status report from you

16

by a week before that, which is the 29th. So that gives you

17

three weeks.

18

So what I want -- and it doesn't mean you have to

19

agree on everything. I just want it all in one document. You

20

can have different sections if you want. What I want is --

21

this is where we've -- we've been able to draw the line

22

between, you know, liability and damages, this is the stuff

23

that's on the one category, this is the stuff that's in the

24

other. If you can't agree on something, just tell me what it

25

is, attach whatever it is, I'll adjudicate it then when you
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1

come in.

2

And then I don't know what you'll have to do to the

3

protective order. We can have one protective order now and

4

another one later, we can always tweak it later or whatever,

5

but give me some version of that along with it too. Okay?

6

Does anybody have any questions about anything?

7

MR. BURNS: One, your Honor, about the -- do you want

8

proposals for discovery end dates, for example, for liability?

9

THE COURT: Sure. Yeah, that makes sense to get all

10

that in there too. Yeah, right, because you're going to have

11

to break it down. So how long it should take to do the

12

liability discovery.

13

MR. KUCALA: Your Honor, one more thing?

14

THE COURT: Sure.

15

MR. KUCALA: Counsel and I have been working on ESI

16

issues.

17

THE COURT: Yes.

18

MR. KUCALA: Would you be open if we have open issues

19
20

at a time, getting your intervention?
THE COURT: Put it all in there. That's just fine.

21

Put it all in the status report. I would just as soon get

22

everything resolved when they can get resolved.

23

MR. BURNS: Your Honor, there are also open issues

24

about -- we've traded discovery deficiency letters. Should

25

that go in there as well, your Honor?
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1

THE COURT: Figure out where to draw the line to not

2

overdo it so that I don't look at it and say, oh, geez, I

3

don't even want to get up and come into work this morning. So

4

that's the ultimate line-drawing thing. So just do your best

5

to work stuff out. Give me the big problems, not the small

6

ones. Okay?

7
8
9
10
11
12

See you later.
(Which were all the proceedings had in the above-entitled
cause on the day and date aforesaid.)
I certify that the foregoing is a correct transcript from
the record of proceedings in the above-entitled matter.

13

Carolyn R. Cox
Official Court Reporter
Northern District of Illinois

14

/s/Carolyn R. Cox, CSR, RPR, CRR, FCRR

15
16
17
18
19
20
21
22
23
24
25

Date

EXHIBIT 8
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

8
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UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

Chicago Mercantile Exchange Inc.
Plaintiff,
Civil Action No. 18-cv-01376

v.

Hon. Matthew F. Kennelly
ICE Clear US, Inc., ICE Clear Europe
Limited, and Intercontinental Exchange,
Inc.
Defendants.

AMENDED CONFIDENTIALITY ORDER
Based upon agreement of the parties and in light of this Court’s ruling on
Defendants’ Motion for a Protective Order on August 8, 2018, the Court’s entry of a
Confidentiality Order on September 5, 2018 (ECF No. 63), and the Court’s comments at
the March 9, 2020 status hearing (ECF No. 215), and determinations by the Court after
reviewing the parties' Joint Statement on the Proposed Amended Protective Order, the
Court enters this amended Confidentiality Order to protect the disclosure of Confidential
Material in action, including such materials produced by non-parties consistent with
Rule 26(c) of the Federal Rules of Civil Procedure and it is ORDERED:
1.

Scope. All materials produced or adduced in the course of discovery,

including initial disclosures, responses to discovery requests, deposition testimony and
exhibits, and information derived directly therefrom (hereinafter collectively
“documents”), shall be subject to this Order concerning Confidential Information,
Confidential – Attorneys’ Eyes Only (Trade Secret/Commercially Sensitive) Information,
and Highly Confidential – Outside AEO Financial Information as defined below
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(collectively “Confidential Material”). This Order is subject to the Local Rules of this
District and the Federal Rules of Civil Procedure on matters of procedure and
calculation of time periods.
2.

Confidential Information. As used in this Order, “Confidential

Information” means information designated as “CONFIDENTIAL - SUBJECT TO
PROTECTIVE ORDER” by the producing party that is to be shielded from public
access. Confidential Material shall not include any documents, information, or other
material which:
a.

has been or becomes part of the public domain by publication or

otherwise, other than by any unauthorized act or omission on the part of the receiving
party (including its agents, experts, or attorneys) or a nonparty alleged to have a duty to
maintain such documents, information, or other material as confidential; or
b.

was both lawfully obtained by and lawfully retained in the

possession of the receiving party prior to and apart from this litigation and was not
subject to a similar Order or confidential designation; or
c.

the receiving Party lawfully receives from a nonparty who obtained

the same by legal means and without any obligation of confidentiality to the party
claiming its confidential nature. For the avoidance of doubt, if a nonparty produces
Confidential Material pursuant to a subpoena, it shall remain Confidential Material.
3. Confidential – Attorneys’ Eyes Only (Trade Secret/Commercially
Sensitive) Information. As used in this Order, “Confidential Attorneys’ Eyes Only
(Trade Secret/Commercially Sensitive)” means information designated as
“CONFIDENTIAL ATTORNEYS’ EYES ONLY - SUBJECT TO PROTECTIVE ORDER”
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by the producing party shielded from public access, restricted from any access as
defined below that falls within one or more of the following categories: (a) information
prohibited from disclosure by statute; (b) information that reveals trade secrets; (c)
research, technical, commercial or financial information that the party has maintained as
confidential; (d) competitive technical information; (e) competitive business information;
(f) medical information concerning any individual; (g) personal identity information; (h)
income tax returns (including attached schedules and forms), W-2 forms and 1099
forms; or (i) personnel or employment records of a person who is not a party to the
case. Information or documents that are available to the public may not be designated
as Confidential Information.
4.

Highly Confidential – Outside AEO Financial Information.

As used in this Order, “Highly Confidential – Outside AEO Financial Information”
means information designated “HIGHLY CONFIDENTIAL – OUTSIDE AEO FINANCIAL
INFORMATION” by the producing party, shielded from public access, restricted from
any access as provided in Section 7(d) below, and defined as non-public competitive
financial information that falls within one or more of the following categories: (a) nonaggregated and/or non-anonymized financial information or product pricing
methodology; (b) customer price reduction information including, but not limited to,
rebates, discounts, and incentives; and (c) customer performance metrics related to
qualifying for price differences.
5.

Designation.
a.

A party may designate a document as Confidential Material for

protection under this Order by placing or affixing the words “CONFIDENTIAL -
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SUBJECT TO PROTECTIVE ORDER”, “CONFIDENTIAL ATTORNEYS’ EYES ONLYSUBJECT TO PROTECTIVE ORDER”, or “HIGHLY CONFIDENTIAL – OUTSIDE AEO
FINANCIAL INFORMATION – SUBJECT TO PROTECTIVE" on the document and on
all copies in a manner that will not interfere with the legibility of the document. As used
in this Order, “copies” includes electronic images, duplicates, extracts, summaries or
descriptions that contain the Confidential Material. The marking “CONFIDENTIAL SUBJECT TO PROTECTIVE ORDER”, or “CONFIDENTIAL ATTORNEYS’ EYES
ONLY– SUBJECT TO PROTECTIVE ORDER”, or “HIGHLY CONFIDENTIAL –
OUTSIDE AEO FINANCIAL – SUBJECT TO PROTECTIVE ORDER” shall be applied
prior to or at the time the documents are produced or disclosed. Applying the marking
“CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER”, or “CONFIDENTIAL
ATTORNEYS’ EYES ONLY– SUBJECT TO PROTECTIVE ORDER”, or “HIGHLY
CONFIDENTIAL – OUTSIDE AEO FINANCIAL – SUBJECT TO PROTECTIVE
ORDER” to a document does not mean that the document has any status or protection
by statute or otherwise except to the extent permitted under this Order. Any copies that
are made by the receiving party of any documents marked “CONFIDENTIAL SUBJECT TO PROTECTIVE ORDER”, “CONFIDENTIAL ATTORNEYS’ EYES ONLY–
SUBJECT TO PROTECTIVE ORDER”, or “HIGHLY CONFIDENTIAL – OUTSIDE AEO
FINANCIAL – SUBJECT TO PROTECTIVE ORDER” shall also be so marked, except
that indices, electronic databases or lists of documents that do not contain substantial
portions or images of the text of marked documents and do not otherwise disclose the
substance of the Confidential Material are not required to be marked.
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b.

The designation of a document as Confidential Information,

Confidential – Attorneys’ Eyes Only (Trade Secret/Commercially Sensitive) Information,
or “Highly Confidential – Outside AEO Financial” is a certification by an attorney or a
party that the document contains Confidential Material as defined in this Order. 1
c.

When a party produces documents or information designated as

Highly Confidential – Outside AEO Financial Information, it shall simultaneously
produce to the other party a redacted version eliminating the "Outside AEO Financial
Information," and this version shall be designated as Confidential – Attorneys’ Eyes
Only (Trade Secret/Commercially Sensitive) Information.
6.

Depositions.

Unless all parties agree on the record at the time the deposition testimony is
taken or by later written stipulation of the parties, all deposition testimony taken in this
case during the damages discovery period shall be treated as “Highly Confidential –
Outside AEO Financial Information” for an initial thirty (14) calendar days after the date
the parties receive the final transcript of the testimony. Within this time period, a party
must serve a Notice of Designation to all parties of record as to specific portions of the
testimony that are designated Confidential Information, Confidential – Attorneys’ Eyes
Only (Trade Secret/Commercially Sensitive) Information, or Highly Confidential –
Outside AEO Financial Information and thereafter only those portions identified in the
Notice of Designation shall be protected by the terms of this Order. The failure to serve

1

An attorney who reviews the documents and designates them as containing Confidential Material must be
admitted to the Bar of at least one state but need not be admitted to practice in the Northern District of Illinois unless
the lawyer is appearing generally in the case on behalf of a party. By designating documents confidential pursuant to
this Order, counsel submits to the jurisdiction and sanctions of this Court on the subject matter of the designation.
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a timely Notice of Designation shall waive any designation of testimony taken in that
deposition as Confidential Material, unless otherwise ordered by the Court.
7.

Protection of Confidential Material.
a.

General Protections. Confidential Material shall not be used or

disclosed by the parties, counsel for the parties or any other persons identified in
subparagraph (b) for any purpose whatsoever other than in this litigation, including any
appeal thereof.
b.

Limited Disclosures for Confidential Information. The following

persons shall have access to Confidential Material marked “CONFIDENTIAL SUBJECT TO PROTECTIVE ORDER”:
1) Outside Counsel. Outside counsel of record for the parties in this
action and employees of outside counsel who have responsibility
for the action 2;
2) Parties. In-house counsel for the parties and senior executive
management of corporations, partners of partnerships, and
members of limited liability companies of a party;
3) The Court and its personnel. The Court and its personnel or
officers of any appellate court to which any appeal may be taken or
in which review is sought;
4) Court Reporters and Recorders. Court reporters and recorders
engaged for depositions in this action, but only after such persons
have completed the certification contained in Attachment A,
Acknowledgment and Agreement to Be Bound;
5) Contractors. Those persons specifically engaged for the limited
purpose of making copies of documents or organizing or
processing documents, including outside vendors hired to process
electronically stored documents, but only after such persons have
completed the certification contained in Attachment A,
Acknowledgment and Agreement To Be Bound;

2

For the avoidance of doubt, Paragraph 7.b.1 is limited to attorneys from Norvell IP, LLC, DLA Piper LLP (US),
and King & Spalding LLP.
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6) Consultants and Experts. Independent consultants or experts,
along with their employees who have responsibility for the action,
who are engaged by the parties or counsel for the parties to assist
in the preparation and trial of this action and who are not former
employees, officers, members, directors, or partners of any party,
affiliates of any party, or attorneys of any party or its affiliates, or
competitors or consultants of such competitors, but only after such
persons have completed the certification contained in Attachment
A, Acknowledgment and Agreement to Be Bound;
7) Witnesses at depositions. During their depositions, witnesses in
this action to whom disclosure is reasonably necessary, but only
after such persons have completed the certification contained in
Attachment A, Acknowledgment and Agreement to Be Bound,
copies of which shall be served on all parties. Pages of transcribed
deposition testimony or exhibits to depositions that are designated
as Confidential Material pursuant to the process set out in this
Order must be separately bound by the court reporter and may not
be disclosed to anyone except as permitted under this Order.
Witnesses shall not retain a copy of documents containing
Confidential Material, except witnesses may receive a copy of all
exhibits marked at their depositions in connection with review of the
transcripts;
8) Author or recipient. The author or recipient of the document (not
including a person who is authorized to receive the document in the
course of litigation); and
9) Others by Consent. Other persons proposed by the receiving
party only by written consent of the producing party, or upon order
of the Court, and only on such conditions as may be agreed or
ordered.
c.

Limited Disclosures for Confidential Attorneys’ Eyes Only

(Trade Secret/Commercially Sensitive) information. The following persons shall
have access to Confidential Material marked “CONFIDENTIAL ATTORNEYS’ EYES
ONLY - SUBJECT TO PROTECTIVE ORDER”:
1) The persons described in subparagraphs 6(b)(1), (3)-(6), and (8)(9) above;
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2) The following designated individual who is an Illinois licensed
attorney for Chicago Mercantile Exchange Inc.: Matthew J. Kelly;
and
3) The following designated individual who is a Georgia licensed
attorney for Intercontinental Exchange Inc., ICE Clear US, Inc. and
ICE Clear Europe Limited: David J Clifton.
4) Witnesses at Depositions. Upon agreement of the parties, during
their depositions, witnesses in this action to whom disclosure is
reasonably necessary, but only after such persons have completed
the certification contained in Attachment A, Acknowledgment and
Agreement to Be Bound, copies of which shall be served on all
parties. Pages of transcribed deposition testimony or exhibits to
depositions that are designated as Confidential Material pursuant to
the process set out in this Order must be separately bound by the
court reporter and may not be disclosed to anyone except as
permitted under this Order. Witnesses shall not retain a copy of
documents containing Confidential Material, except witnesses may
receive a copy of all exhibits marked at their depositions in
connection with review of the transcripts.
d.

Limited Disclosures for Highly Confidential – Outside AEO

Financial Information. The following persons shall have access to Confidential
Material marked “HIGHLY CONFIDENTIAL – OUTSIDE AEO FINANCIAL
INFORMATION – SUBJECT TO PROTECTIVE ORDER”:
1) The persons described in subparagraphs 6(b)(1), (3)-(6), and (8)(9) above, on the conditions described above;
2) Witnesses at Depositions. Upon agreement of the parties, during
their depositions, witnesses in this action to whom disclosure is
reasonably necessary, but only after such persons have completed
the certification contained in Attachment A, Acknowledgment and
Agreement to Be Bound, copies of which shall be served on all
parties. Pages of transcribed deposition testimony or exhibits to
depositions that are designated as Confidential Material pursuant to
the process set out in this Order must be separately bound by the
court reporter and may not be disclosed to anyone except as
permitted under this Order. Witnesses shall not retain a copy of
documents containing Confidential Material, except witnesses may
receive a copy of all exhibits marked at their depositions in
connection with review of the transcripts.
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e.

Control of Documents. Counsel for the parties shall make

reasonable efforts to prevent unauthorized or inadvertent disclosure of Confidential
Material. Outside counsel shall maintain fully legible scanned/digitized copies of the
originals of the forms signed by persons acknowledging their obligations under this
Order for a period of three (3) years after the termination of the case, with standard
backup of the digitized copies.
f.

Hosting Received Confidential Material. Confidential Material

produced by a Party shall not be hosted at the location of the receiving Party. Instead,
Confidential Material shall be hosted at the location of either outside counsel for the
receiving Party or a third-party discovery vendor. For the avoidance of doubt, for
Electronically Stored Information (“ESI”), a receiving Party shall not host the producing
Party’s ESI Confidential Material on hardware located at the receiving Party.
Notwithstanding the foregoing, Confidential Material may be accessed by an employee
of a receiving Party if that employee is granted access to the Confidential Material
pursuant to this Protective Order. In addition, two of Plaintiff’s eDiscovery employees
who are not attorneys shall be permitted to access Defendants’ ESI for the purposes of
facilitating use of Plaintiff’s third-party eDiscovery platform, including conducting
searches and interacting with the eDiscovery vendor. The parties acknowledge that
such access to Plaintiff’s eDiscovery platform will result in incidental access to
Confidential Information. Plaintiff’s eDiscovery employees will not access Confidential
Information for the purposes of assisting in the legal strategy for the litigation.
8.

Inadvertent Failure to Designate. An inadvertent failure to designate a

document as containing Confidential Material or an inadvertent designation of the wrong
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tier of Confidential Material does not, standing alone, waive the right to so designate the
document; provided, however, that a failure to serve a timely Notice of Designation of
deposition testimony as required by this Order, even if inadvertent, waives any
protection for deposition testimony unless the Court otherwise orders. If a party
designates a document as containing Confidential Material or a different tier of
Confidential Material after it was initially produced, the receiving party, on notification of
the designation, must make a reasonable effort to ensure that the document is treated
in accordance with the provisions of this Order. No party shall be found to have violated
this Order for failing to maintain the confidentiality of material during a time when that
material has not been designated at the appropriate tier of Confidential Material, even
where the failure to so designate was inadvertent and where the material is
subsequently designated as Confidential Material.
9.

Filing of Confidential Material. This Order does not, by itself, authorize

the filing of any document under seal. Any party wishing to file a document designated
as containing Confidential Material in connection with a motion, brief or other
submission to the Court must comply with LR 26.2 and this Court’s existing rules or
order regarding Protective Orders and Filing of Documents Under Seal.
10.

No Greater Protection of Specific Documents. Except on privilege

grounds not addressed by this Order, no party may withhold information from discovery
on the ground that it requires protection greater than that afforded by this Order unless
the party moves for an order providing such special protection.
11.

Challenges by a Party to Designation of Confidential Material Tier.

The designation of any material or document designated at a particular Confidential
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Material tier is subject to challenge by any party. The following procedure shall apply to
any such challenge.
a.

Meet and Confer. A party challenging the confidentiality

designation must do so in good faith and must begin the process by sending a short
simple e-mail to counsel for the designating party identifying why it believes the
designation was not proper. The designating party shall have an opportunity to review
the designated material, to reconsider the designation, and, if no change in designation
is offered, to explain the basis for the designation. The designating party must respond
to the challenge within three (3) business days from the date of the email. If the
challenging party is not satisfied with the response, then it has complied with the meet
and confer obligations and may seek relief from the Court.
b.

Judicial Intervention. A party that elects to challenge a

confidentiality designation may file and serve a motion that identifies the challenged
material and sets forth in detail the basis for the challenge. Each such motion must be
accompanied by a competent declaration that affirms that the movant has complied with
the meet and confer requirements of this procedure. The burden of persuasion in any
such challenge proceeding shall be on the designating party. Until the Court rules on
the challenge, all parties shall continue to treat the materials as confidential pursuant to
the conditions of its marked designation under the terms of this Order.
12.

Action by the Court. Applications to the Court for an order relating to

materials or documents designated as containing Confidential Material shall be by
motion and in accordance with the Court’s existing rules or order regarding Protective
Orders and Filing of Documents Under Seal. Nothing in this Order or any action or
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agreement of a party under this Order limits the Court’s power to make orders
concerning the disclosure of documents produced in discovery or at trial.
13.

Use of Confidential Material at Trial.

Nothing in this Order shall be construed to affect the use of any document,
material, or information at any trial or hearing. A party that intends to present or that
anticipates that another party may present Confidential Material at a hearing or trial
shall bring that issue to the Court’s and parties’ attention by motion or in a pretrial
memorandum without disclosing the Confidential Material. The Court may thereafter
make such orders as are necessary to govern the use of such documents or information
at trial.
14.

Confidential Material Subpoenaed or Ordered Produced in Other

Litigation.
a.

If a receiving party is served with a subpoena or an order issued in

other litigation that would compel disclosure of any material or document designated in
this action as Confidential Material, the receiving party must so notify the designating
party, in writing, immediately and in no event more than three (3) court days after
receiving the subpoena or order. Such notification must include a copy of the subpoena
or court order.
b.

The receiving party also must immediately inform in writing the

party who caused the subpoena or order to issue in the other litigation that some or all
of the material covered by the subpoena or order is the subject of this Order. In addition,
the receiving party must deliver a copy of this Order promptly to the party in the other
action that caused the subpoena to issue.
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c.

The purpose of imposing these duties is to alert the interested

persons to the existence of this Order and to afford the designating party in this case an
opportunity to try to protect its Confidential Material in the court from which the
subpoena or order issued. The designating party shall bear the burden and the expense
of seeking protection in that court of its Confidential Material, and nothing in these
provisions should be construed as authorizing or encouraging a receiving party in this
action to disobey a lawful directive from another court. The obligations set forth in this
paragraph remain in effect while the party has in its possession, custody or control
Confidential Material by the other party to this case.
15.

Challenges by Members of the Public to Sealing Orders. A party or

interested member of the public has a right to challenge the sealing of particular
documents that have been filed under seal, and the party asserting confidentiality will
have the burden of demonstrating the propriety of filing under seal.
16.

Obligations at Conclusion of Litigation.
a.

Order Continues in Force. Unless otherwise agreed or ordered,

this Order shall remain in force after dismissal or entry of final judgment not subject to
further appeal.
b.

Obligations at Conclusion of Litigation. Within sixty-three (63)

calendar days after dismissal or entry of final judgment not subject to further appeal, all
Confidential Materials under this Order, including copies as defined in paragraph 4(a),
shall be returned to the producing party unless: (1) the document has been offered into
evidence or filed without restriction as to disclosure; (2) the parties agree to destruction
to the extent practicable in lieu of return; or (3) as to documents bearing the notations,
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summations, or other mental impressions of the receiving party, that party elects to
destroy the documents and certifies to the producing party that it has done so.
c.

Retention of Work Product and one set of Filed Documents.

Notwithstanding the above requirements to return or destroy documents, counsel may
retain (1) attorney work product, including an index that refers or relates to designated
Confidential Material so long as that work product does not duplicate verbatim
substantial portions of Confidential Material, and (2) one complete set of all documents
filed with the Court including those filed under seal. Any retained Confidential Material
shall continue to be protected under this Order. An attorney may use his or her work
product in subsequent litigation, provided that its use does not disclose or use
Confidential Material.
d.

Deletion of Documents filed under Seal from Electronic Case

Filing (ECF) System. Filings under seal shall be deleted from the ECF system only
upon order of the Court.
17.

Order Subject to Modification. This Order shall be subject to

modification by the Court on its own initiative or on motion of a party or any other person
with standing concerning the subject matter.
18.

No Prior Judicial Determination. This Order is entered based on the

representations and agreements of the parties and for the purpose of facilitating
discovery. Nothing herein shall be construed or presented as a judicial determination
that any document or material designated as Confidential Material is entitled to
protection under Rule 26(c) of the Federal Rules of Civil Procedure or otherwise until
such time as the Court may rule on a specific document or issue.
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19.

Persons Bound. This Order shall take effect when entered and shall be

binding upon all counsel of record and the parties’ law firms, the parties, and persons
made subject to this Order by its terms.
20.

Challenging Access. Any party may challenge access to Confidential

Material by Witnesses. The following procedure shall apply to any such challenge:
a.

Meet and Confer. A party challenging access to Confidential

Material must do so in good faith and must begin the process by meeting and conferring
directly with counsel for the designating party. In conferring, the challenging party must
explain the basis for its belief that the access to Confidential Material should be denied,
and must give the party seeking disclosure an opportunity to review the basis and, if
disclosure is still sought, to explain their position for the disclosure. The designating
party must respond to the challenge within five (5) business days following the meet and
confer. The person whose access to Confidential Material is challenged shall not have
access to the Confidential Material unless either the parties agree to grant access or the
Court so orders.
b.

Judicial Intervention. A party that elects to challenge a person’s

access to Confidential Material may file and serve a motion that identifies the
challenged access and sets forth in detail the basis for the challenge. Each such motion
must be accompanied by a competent declaration that affirms that the movant has
complied with the meet and confer requirements of this procedure. The burden of
persuasion in any such challenge shall be on the movant.
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c.

No party shall use its right to challenge a person’s access to

Confidential Material to interfere with the ability of the other party to reasonably prepare
for trial.
d.

All persons whose access was challenged, prior to receiving any

Confidential Material, shall acknowledge the terms of this Stipulated Protective Order by
executing the “Acknowledgment” appended as Attachment A, copies of which shall be
served on all parties.
21.

The production of privileged or work-product protected documents,

electronically stored information (“ESI”) or information, whether inadvertent or
otherwise, is not a waiver of the privilege or protection from discovery in this case or in
any other federal or state proceeding. This Order shall be interpreted to provide the
maximum protections allowed by Federal Rule of Evidence 502(d).
22.

Nothing contained herein is intended to or shall serve to limit a party’s

right to conduct a review of documents, ESI or information (including metadata) for
relevance, responsiveness and/or segregation of privileged and/or protected information
before production.

So Ordered.
___________________________________
MATTHEW F. KENNELLY
United States District Judge
Dated: 3/13/2020

EXHIBIT 9
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Wednesday, March 25, 2020 2:43 PM
Joe Kucala
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; jnorvell; NIP Filing; tmonagan;
mwitsman
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, March 23, 2020 6:25 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

That’s fine, thanks.
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Monday, March 23, 2020 4:09 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Hi Joe,
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EXHIBIT 10
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Tuesday, May 19, 2020 1:42 PM
'Joe Kucala'
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; 'jnorvell'; 'NIP Filing'; 'tmonagan';
'mwitsman'
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

Joe,
Just following up on the below protective order and GDPR issues.
Thanks,
Mike

From: Burns IV, Michael
Sent: Friday, April 10, 2020 11:54 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Sunday, April 5, 2020 5:17 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We will be providing the proposed schedule shortly.
Thanks,
Joe
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Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Thursday, April 2, 2020 8:37 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Following up again on the below. Perhaps we should just file another joint motion extending deadlines three months?
Thanks,
Mike

From: Burns IV, Michael
Sent: Monday, March 30, 2020 2:55 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Burns IV, Michael
Sent: Wednesday, March 25, 2020 3:43 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
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We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, March 23, 2020 6:25 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

That’s fine, thanks.
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Monday, March 23, 2020 4:09 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Hi Joe,
Tomorrow afternoon does not work for us. How about we discuss this as part of our Wednesday call?
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, March 23, 2020 4:52 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: Re: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Hi Mike,
My apologies for the delay in responding.
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EXHIBIT 11
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Wednesday, June 10, 2020 10:09 PM
'Joe Kucala'
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; 'jnorvell'; 'NIP Filing'; 'tmonagan';
'mwitsman'
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

Joe,
On March 25, you informed us that you would provide us with a proposal on revising the protective order to narrow the
AEO tier. We also discussed GDPR and document collection, and you were going to revert with a proposal, if any, for
compliance given the needed redactions we discussed. We have not received your proposal for either the protective
order or GDPR despite our follow up requests to you dated March 30, April 2, April 10, and May 19.
Expert reports in NYMEX BRENT are due July 19. Discovery closes August 18. The parties have not made any document
productions since the protective order dispute surfaced. And there is a pending motion to consolidate.
Therefore, we propose to either stay both proceedings subject to consolidation pending the TTAB decision on the
motion to consolidate, or extend the deadlines in each proceeding by three months. Please let us know whether you
will consent to either. If not, we will need to resolve the protective order/GDPR issue imminently.
Thanks,
Mike

From: Burns IV, Michael
Sent: Tuesday, May 19, 2020 2:42 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; 'jnorvell' <jnorvell@norvellip.com>; 'NIP Filing'
<filing@norvellip.com>; 'tmonagan' <tmonagan@norvellip.com>; 'mwitsman' <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below protective order and GDPR issues.
Thanks,
Mike

From: Burns IV, Michael
Sent: Friday, April 10, 2020 11:54 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
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Joe,
Just following up on the below.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Sunday, April 5, 2020 5:17 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We will be providing the proposed schedule shortly.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Thursday, April 2, 2020 8:37 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Following up again on the below. Perhaps we should just file another joint motion extending deadlines three months?
Thanks,
Mike

From: Burns IV, Michael
Sent: Monday, March 30, 2020 2:55 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
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Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Wednesday, August 12, 2020 3:43 PM
Christian Morgan; Joe Kucala; Matt Witsman
Geller, Michael; Schwartzman, Joshua; Greenfield, Jared
RE: Thursday BRENT Call

Joe and Christian,
Thanks for taking the time to talk today. To recap, CME stated that it plans to file a motion to amend the Board’s
standard protective order and noted that the parties disagree on one CME in-house persons’ access to AEO
documents. This may also affect the retention provisions. The parties have agreed on many terms aside from these
disputes, and CME will note the specific areas of agreement and disagreement in the motion.
CME also stated that it will file for clarification under GDPR. As discussed, ICE plans to follow its understanding of the
requirements of GDPR absent direction from the Board. ICE reserves the right to consider all discovery options following
the Board’s ruling.
Regarding discovery, we resolved CME’s questions on ICE’s chart of discovery requests. There were no disputes. As for
CME’s chart, ICE noted that some of CME’s requests were too broad, and that some, which requested things like lists,
converted the request for production into an interrogatory. You advised that CME intends to serve new interrogatories
which will address and/or replace documents sought with regard to certain requests for production. Although ICE will
amend is request for production responses to address the issues relating to substantive objections to the requests for
production (e.g., scope, over breadth, etc.), CME also has the option to serve interrogatories to ask for more detailed
information.
We also discussed what is in ICE’s possession, custody, and control going back in time. ICE acquired IPE in 2001. ICE has
electronic documents that go back to about 2005. CME asked about paper documents before 2005. To the extent that
CME would like paper documents before 2005, CME should narrowly request those materials. It is unduly burdensome
to search for paper documents to respond generally to CME’s document requests. And even if CME provides narrow
requests, ICE may not have the documents, or they may be too burdensome to find. As discussed, COVID-19 is
restricting access to buildings, and the documents would be at least 15 years old.
Thanks,
Mike

From: Christian Morgan <cmorgan@norvellip.com>
Sent: Monday, August 10, 2020 5:29 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>; Joe Kucala <jkucala@norvellip.com>; Matt Witsman
<mwitsman@norvellip.com>
Cc: Geller, Michael <Michael.Geller@us.dlapiper.com>; Schwartzman, Joshua <Joshua.Schwartzman@us.dlapiper.com>;
Greenfield, Jared <jared.greenfield@dlapiper.com>
Subject: RE: Thursday BRENT Call
[EXTERNAL]

Mike,
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Joe,
Just following up on the below.
Thanks,
Mike

From: Burns IV, Michael
Sent: Wednesday, March 25, 2020 3:43 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, March 23, 2020 6:25 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

That’s fine, thanks.
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Monday, March 23, 2020 4:09 PM
To: Joe Kucala <jkucala@norvellip.com>
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EXHIBIT 12
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Joe Kucala <jkucala@norvellip.com>
Monday, June 15, 2020 11:18 AM
Burns IV, Michael
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; jnorvell; NIP Filing; tmonagan;
mwitsman
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

[EXTERNAL]

Mike,
Thanks for the email. We are discussing with our client and will get back to you shortly on this request.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Wednesday, June 10, 2020 10:09 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
On March 25, you informed us that you would provide us with a proposal on revising the protective order to narrow the
AEO tier. We also discussed GDPR and document collection, and you were going to revert with a proposal, if any, for
compliance given the needed redactions we discussed. We have not received your proposal for either the protective
order or GDPR despite our follow up requests to you dated March 30, April 2, April 10, and May 19.
Expert reports in NYMEX BRENT are due July 19. Discovery closes August 18. The parties have not made any document
productions since the protective order dispute surfaced. And there is a pending motion to consolidate.
Therefore, we propose to either stay both proceedings subject to consolidation pending the TTAB decision on the
motion to consolidate, or extend the deadlines in each proceeding by three months. Please let us know whether you
will consent to either. If not, we will need to resolve the protective order/GDPR issue imminently.
Thanks,
Mike

From: Burns IV, Michael
Sent: Tuesday, May 19, 2020 2:42 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
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Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; 'jnorvell' <jnorvell@norvellip.com>; 'NIP Filing'
<filing@norvellip.com>; 'tmonagan' <tmonagan@norvellip.com>; 'mwitsman' <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below protective order and GDPR issues.
Thanks,
Mike

From: Burns IV, Michael
Sent: Friday, April 10, 2020 11:54 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Sunday, April 5, 2020 5:17 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We will be providing the proposed schedule shortly.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Thursday, April 2, 2020 8:37 AM
To: Joe Kucala <jkucala@norvellip.com>
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Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Following up again on the below. Perhaps we should just file another joint motion extending deadlines three months?
Thanks,
Mike

From: Burns IV, Michael
Sent: Monday, March 30, 2020 2:55 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Burns IV, Michael
Sent: Wednesday, March 25, 2020 3:43 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike
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EXHIBIT 13
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Wednesday, June 24, 2020 8:42 AM
Joe Kucala
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; brentteam@norvellip.com; NIP
Filing
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

Joe,
We are available this Thursday afternoon (other than from 2-3 Central) and on July 2 anytime in the afternoon.
Regarding our Reply, we disagree with your claim that there were misstatements. The material you cite was supported
by exhibits and also within e-mails below in this e-mail chain. Regardless, we are well aware of our obligations and
remind CME that it has the same obligations.
Please let us know when you would like to have the calls.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Tuesday, June 23, 2020 6:27 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; brentteam@norvellip.com; NIP Filing <filing@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We write regarding the Brent and NYMEX Brent proceedings.
First, we must address ICE’s recent Reply in support of its Motion to Consolidate. It is unfortunate that ICE continues to
push several factual misstatements and inaccuracies designed to mislead the Board –especially when Reply briefs are
already disfavored in Board proceedings and not an opportunity to repeat the same arguments. For example, CME and
NYMEX already disputed that there was no agreement for a proposed GDPR compliance plan and the parties’ May 15th
discovery conference focused on seeking the same modifications that are present in the protective order in the SPAN
litigation, and not the protective order in Opposition No. 91235909. Plus, there was no statement in the Notice of
Opposition that CME owns NYMEX. While CME and NYMEX will not file a motion to strike this particular filing, we
remind ICE of its obligations going forward to avoid such misleading statements, especially when submitting declarations
signed under penalty of perjury.
Second, regarding your request for consent to either stay proceedings or extend deadlines, we believe the first step is to
jointly call to the Interlocutory Attorney to discuss when the parties can expect a decision on the pending Motion to
Consolidate. As you know, the Board in the NYMEX BRENT opposition has ordered that no further extensions will be
allowed absent a detailed report from the parties. Accordingly, we should gauge timing with the Interlocutory Attorney
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before we make any request to either extend the deadlines or suspend the proceedings pending disposition of ICE’s
Motion to Consolidate. We can arrange a call with the Interlocutory Attorney for either Thursday or Friday afternoon
this week. Please let us know your availability.
Finally, it is our current understanding that there are unlikely to be specific GDPR concerns in the exchange of discovery,
but I suggest that we arrange a call next week to discuss this issue in greater detail. Please let us know your availability
during the afternoon of July 2nd.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Friday, June 19, 2020 11:56 AM
To: Joe Kucala <jkucala@norvellip.com>; Burns IV, Michael <michael.burns@dlapiper.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, June 15, 2020 12:18 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
Thanks for the email. We are discussing with our client and will get back to you shortly on this request.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Wednesday, June 10, 2020 10:09 PM
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To: 'Joe Kucala' <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
On March 25, you informed us that you would provide us with a proposal on revising the protective order to narrow the
AEO tier. We also discussed GDPR and document collection, and you were going to revert with a proposal, if any, for
compliance given the needed redactions we discussed. We have not received your proposal for either the protective
order or GDPR despite our follow up requests to you dated March 30, April 2, April 10, and May 19.
Expert reports in NYMEX BRENT are due July 19. Discovery closes August 18. The parties have not made any document
productions since the protective order dispute surfaced. And there is a pending motion to consolidate.
Therefore, we propose to either stay both proceedings subject to consolidation pending the TTAB decision on the
motion to consolidate, or extend the deadlines in each proceeding by three months. Please let us know whether you
will consent to either. If not, we will need to resolve the protective order/GDPR issue imminently.
Thanks,
Mike

From: Burns IV, Michael
Sent: Tuesday, May 19, 2020 2:42 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; 'jnorvell' <jnorvell@norvellip.com>; 'NIP Filing'
<filing@norvellip.com>; 'tmonagan' <tmonagan@norvellip.com>; 'mwitsman' <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below protective order and GDPR issues.
Thanks,
Mike

From: Burns IV, Michael
Sent: Friday, April 10, 2020 11:54 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
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Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Sunday, April 5, 2020 5:17 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We will be providing the proposed schedule shortly.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Thursday, April 2, 2020 8:37 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Following up again on the below. Perhaps we should just file another joint motion extending deadlines three months?
Thanks,
Mike

From: Burns IV, Michael
Sent: Monday, March 30, 2020 2:55 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
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Thanks,
Mike

From: Burns IV, Michael
Sent: Wednesday, March 25, 2020 3:43 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, March 23, 2020 6:25 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

That’s fine, thanks.
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Monday, March 23, 2020 4:09 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
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EXHIBIT 14
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Christian Morgan <cmorgan@norvellip.com>
Thursday, July 2, 2020 3:29 PM
Burns IV, Michael; Joe Kucala
Taufer, Paul A.; Durham, Gina; Schwartzman, Joshua; brentteam@norvellip.com; NIP
Filing; DLA Piper - BRENT
RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

[EXTERNAL]

Mike,
This confirms that we will have a follow-up discussion next Thursday, July 9 at 3pm CT on the protective order
and GDPR issues. Below is the dial-in:
To Join Audio Conference:
(267) 930-4000
Participant Code
127-596-334

Christian Morgan
ph: 773-966-2467 cell: 308-258-0545
www.NorvellIP.com

From: Burns IV, Michael <michael.burns@dlapiper.com>
Sent: Thursday, June 25, 2020 12:18 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; brentteam@norvellip.com; NIP Filing <filing@norvellip.com>; DLA Piper - BRENT
<dlapiper-brent@dlapiper.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
As discussed, we will include the protective order to the GDPR discussion on July 2.
Thanks,
Mike
From: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Sent: Wednesday, June 24, 2020 6:20 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; brentteam@norvellip.com; NIP Filing <filing@norvellip.com>
Subject: Re: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)

That works — thanks Joe.
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Michael Burns
DLA Piper US LLP
215-656-2443
From: Joe Kucala <jkucala@norvellip.com>
Sent: Wednesday, June 24, 2020 5:36:25 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; brentteam@norvellip.com <brentteam@norvellip.com>; NIP Filing
<filing@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
Let’s go with 12pm Central tomorrow to call the Examiner and 3pm Central on July 2nd to discuss GDPR.
If these times work, we can use the below dial-in:
To Join Audio Conference:
(267) 930-4000
Participant Code
127-596-334
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Wednesday, June 24, 2020 8:42 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; brentteam@norvellip.com; NIP Filing <filing@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
We are available this Thursday afternoon (other than from 2-3 Central) and on July 2 anytime in the afternoon.
Regarding our Reply, we disagree with your claim that there were misstatements. The material you cite was supported
by exhibits and also within e-mails below in this e-mail chain. Regardless, we are well aware of our obligations and
remind CME that it has the same obligations.
Please let us know when you would like to have the calls.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Tuesday, June 23, 2020 6:27 PM
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To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; brentteam@norvellip.com; NIP Filing <filing@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We write regarding the Brent and NYMEX Brent proceedings.
First, we must address ICE’s recent Reply in support of its Motion to Consolidate. It is unfortunate that ICE continues to
push several factual misstatements and inaccuracies designed to mislead the Board –especially when Reply briefs are
already disfavored in Board proceedings and not an opportunity to repeat the same arguments. For example, CME and
NYMEX already disputed that there was no agreement for a proposed GDPR compliance plan and the parties’ May 15th
discovery conference focused on seeking the same modifications that are present in the protective order in the SPAN
litigation, and not the protective order in Opposition No. 91235909. Plus, there was no statement in the Notice of
Opposition that CME owns NYMEX. While CME and NYMEX will not file a motion to strike this particular filing, we
remind ICE of its obligations going forward to avoid such misleading statements, especially when submitting declarations
signed under penalty of perjury.
Second, regarding your request for consent to either stay proceedings or extend deadlines, we believe the first step is to
jointly call to the Interlocutory Attorney to discuss when the parties can expect a decision on the pending Motion to
Consolidate. As you know, the Board in the NYMEX BRENT opposition has ordered that no further extensions will be
allowed absent a detailed report from the parties. Accordingly, we should gauge timing with the Interlocutory Attorney
before we make any request to either extend the deadlines or suspend the proceedings pending disposition of ICE’s
Motion to Consolidate. We can arrange a call with the Interlocutory Attorney for either Thursday or Friday afternoon
this week. Please let us know your availability.
Finally, it is our current understanding that there are unlikely to be specific GDPR concerns in the exchange of discovery,
but I suggest that we arrange a call next week to discuss this issue in greater detail. Please let us know your availability
during the afternoon of July 2nd.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Friday, June 19, 2020 11:56 AM
To: Joe Kucala <jkucala@norvellip.com>; Burns IV, Michael <michael.burns@dlapiper.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
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Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Monday, June 15, 2020 12:18 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
Thanks for the email. We are discussing with our client and will get back to you shortly on this request.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Wednesday, June 10, 2020 10:09 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
On March 25, you informed us that you would provide us with a proposal on revising the protective order to narrow the
AEO tier. We also discussed GDPR and document collection, and you were going to revert with a proposal, if any, for
compliance given the needed redactions we discussed. We have not received your proposal for either the protective
order or GDPR despite our follow up requests to you dated March 30, April 2, April 10, and May 19.
Expert reports in NYMEX BRENT are due July 19. Discovery closes August 18. The parties have not made any document
productions since the protective order dispute surfaced. And there is a pending motion to consolidate.
Therefore, we propose to either stay both proceedings subject to consolidation pending the TTAB decision on the
motion to consolidate, or extend the deadlines in each proceeding by three months. Please let us know whether you
will consent to either. If not, we will need to resolve the protective order/GDPR issue imminently.
Thanks,
Mike

From: Burns IV, Michael
Sent: Tuesday, May 19, 2020 2:42 PM
To: 'Joe Kucala' <jkucala@norvellip.com>
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Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; 'jnorvell' <jnorvell@norvellip.com>; 'NIP Filing'
<filing@norvellip.com>; 'tmonagan' <tmonagan@norvellip.com>; 'mwitsman' <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below protective order and GDPR issues.
Thanks,
Mike

From: Burns IV, Michael
Sent: Friday, April 10, 2020 11:54 AM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Joe Kucala <jkucala@norvellip.com>
Sent: Sunday, April 5, 2020 5:17 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
[EXTERNAL]

Mike,
We will be providing the proposed schedule shortly.
Thanks,
Joe
Joe Kucala
ph: 773-321-0237 cell: 630-453-8380
www.NorvellIP.com

From: Burns IV, Michael [mailto:michael.burns@dlapiper.com]
Sent: Thursday, April 2, 2020 8:37 AM
To: Joe Kucala <jkucala@norvellip.com>
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Cc: Taufer, Paul A. <paul.taufer@dlapiper.com>; Durham, Gina <gina.durham@dlapiper.com>; Schwartzman, Joshua
<joshua.schwartzman@dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>; tmonagan
<tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Following up again on the below. Perhaps we should just file another joint motion extending deadlines three months?
Thanks,
Mike

From: Burns IV, Michael
Sent: Monday, March 30, 2020 2:55 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Just following up on the below.
Thanks,
Mike

From: Burns IV, Michael
Sent: Wednesday, March 25, 2020 3:43 PM
To: Joe Kucala <jkucala@norvellip.com>
Cc: Taufer, Paul A. <Paul.Taufer@us.dlapiper.com>; Durham, Gina <gina.durham@us.dlapiper.com>; Schwartzman,
Joshua <Joshua.Schwartzman@us.dlapiper.com>; jnorvell <jnorvell@norvellip.com>; NIP Filing <filing@norvellip.com>;
tmonagan <tmonagan@norvellip.com>; mwitsman <mwitsman@norvellip.com>
Subject: RE: NYMEX BRENT U.S. Opposition No. 912/235,909 (Nip Ref. No. 13444 - 1499)
Joe,
Thanks for the call today, and agreeing to move the scheduled dates at least 3 months. As you noted, an extension of
more than 3 months requires the Board’s approval. Please forward your proposed dates and confirm that you will take
the lead in drafting the extension.
We also look forward to receiving your proposal on revising the protective order to narrow the AEO tier. As discussed,
we do not believe there needs to be a narrowing, but we will consider your changes. We also noted that any changes to
the AEO tier may affect our position on the scope of Paragraph 15 regarding what can be retained after termination.
We also discussed GDPR and document collection, and CME was going to revert with a proposal, if any, for compliance
given the needed redactions we discussed.
Thanks,
Mike
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EXHIBIT 15
TO DECLARATION IN SUPPORT OF MICHAEL BURNS

Geller, Michael
From:
Sent:
To:
Cc:
Subject:

Burns IV, Michael <Michael.Burns@us.dlapiper.com>
Wednesday, August 12, 2020 3:43 PM
Christian Morgan; Joe Kucala; Matt Witsman
Geller, Michael; Schwartzman, Joshua; Greenfield, Jared
RE: Thursday BRENT Call

Joe and Christian,
Thanks for taking the time to talk today. To recap, CME stated that it plans to file a motion to amend the Board’s
standard protective order and noted that the parties disagree on one CME in-house persons’ access to AEO
documents. This may also affect the retention provisions. The parties have agreed on many terms aside from these
disputes, and CME will note the specific areas of agreement and disagreement in the motion.
CME also stated that it will file for clarification under GDPR. As discussed, ICE plans to follow its understanding of the
requirements of GDPR absent direction from the Board. ICE reserves the right to consider all discovery options following
the Board’s ruling.
Regarding discovery, we resolved CME’s questions on ICE’s chart of discovery requests. There were no disputes. As for
CME’s chart, ICE noted that some of CME’s requests were too broad, and that some, which requested things like lists,
converted the request for production into an interrogatory. You advised that CME intends to serve new interrogatories
which will address and/or replace documents sought with regard to certain requests for production. Although ICE will
amend is request for production responses to address the issues relating to substantive objections to the requests for
production (e.g., scope, over breadth, etc.), CME also has the option to serve interrogatories to ask for more detailed
information.
We also discussed what is in ICE’s possession, custody, and control going back in time. ICE acquired IPE in 2001. ICE has
electronic documents that go back to about 2005. CME asked about paper documents before 2005. To the extent that
CME would like paper documents before 2005, CME should narrowly request those materials. It is unduly burdensome
to search for paper documents to respond generally to CME’s document requests. And even if CME provides narrow
requests, ICE may not have the documents, or they may be too burdensome to find. As discussed, COVID-19 is
restricting access to buildings, and the documents would be at least 15 years old.
Thanks,
Mike

From: Christian Morgan <cmorgan@norvellip.com>
Sent: Monday, August 10, 2020 5:29 PM
To: Burns IV, Michael <Michael.Burns@us.dlapiper.com>; Joe Kucala <jkucala@norvellip.com>; Matt Witsman
<mwitsman@norvellip.com>
Cc: Geller, Michael <Michael.Geller@us.dlapiper.com>; Schwartzman, Joshua <Joshua.Schwartzman@us.dlapiper.com>;
Greenfield, Jared <jared.greenfield@dlapiper.com>
Subject: RE: Thursday BRENT Call
[EXTERNAL]

Mike,
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EXHIBIT B
ALBERT DECLARATION

Opposition Proceeding: 91235909
IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,
OPPOSER,
v.

Opposition No. 91235909
(Parent case)
Serial No. 86787611

NEW YORK MERCANTILE
EXCHANGE INC.,

Mark: NYMEX BRENT

APPLICANT.
CHICAGO MERCANTILE EXCHANGE
INC.,
Opposition No. 91254514
OPPOSER,
Serial Nos. 87316133 &
87316158

v.
INTERCONTINENTAL EXCHANGE
HOLDINGS, INC.,

Mark: BRENT

APPLICANT.
DECLARATION OF JOSEPH W. ALBERT IN SUPPORT OF RESPONSE IN
OPPOSITION TO MOTION TO MODIFY THE STANDARD PROTECTIVE ORDER
I, Joseph W. Albert, declare as follows:
1.

I am Vice President, Clearing Technology for Intercontinental Exchange, Inc. I

submit this declaration in factual support of the Opposition To Motion To Modify The Standard
Protective Order by Intercontinental Exchange, Inc. (“ICE”).
2.

ICE is a leading global operator of regulated exchanges, clearing houses and listings

venues, and a provider of data services for commodity, fixed income and equity markets. ICE
operates regulated marketplaces for listing, trading and clearing of a broad array of derivatives and

securities contracts across major asset classes, including energy and agricultural commodities,
interest rates, equities, equity derivatives, exchange traded funds, credit derivatives, bonds and
currencies. ICE also offers end-to-end data services and solutions to support the trading,
investment, risk management and connectivity needs of customers around the world across major
asset classes.
3.

ICE and both Chicago Mercantile Exchange, Inc. and New York Mercantile

Exchange Inc. (collectively “CME”) compete intensely and directly in many aspects of their
respective businesses, including the trading, clearing and settlement businesses which are directly
at issue in this action.
4.

As such, the disclosure of ICE’s most-protected, highly confidential data to anyone

-- especially to CME, ICE’s direct competitor -- could severely and irreversibly harm ICE’s
businesses.
5.

I am informed that counsel for ICE and CME have been attempting to reach

agreement on the terms and conditions applicable to the process of discovery in this case, including
the terms and conditions for the protection of highly-sensitive internal information that a party
may designate as “attorneys eyes only,” or “AEO,” under the Trademark Trial and Appeal Board’s
standard protective order.
6.

Were anyone at CME, including in-house counsel at CME, to receive and review

internal ICE’s AEO-designated information, such as (by way of example) non-public details of
how ICE conducts licensing, ICE market research, and revenue figures under the BRENT
trademark, this could give CME an unfair competitive advantage over ICE.
7.

I understand that Matthew J. Kelly of CME is actively involved in, among other

things, CME’s strategic acquisitions and certain of its commercial transactions and that Gregory

Skony of CME reports directly to Mr. Kelly. In my experience, CME and ICE additionally compete
to acquire and/or engage commercially with other parties. Accordingly, if Mr. Kelly or Mr. Skony
have access to ICE’s AEO-designated information, either would inherently have an unfair
competitive advantage over ICE with respect to such actual or potential transactions.

I declare under penalty of perjury that the foregoing is, to the best of my information and belief,
true and correct, and that I executed this declaration in Atlanta, Georgia on September 10, 2020.

By:

_________________
Joseph W. Albert

