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CALCULATION OF REGISTRATION FEE

Title of Each Class

of Securities Offered

Amount

Registered

Proposed

Maximum

Offering Price

Per Share (1)

Proposed

Maximum

Aggregate

Offering Price (1)

Amount of

Registration Fee (2)
Common Stock, par value $0.01 per share 2,527,658 $261.18 $660,173,716.44 $66,479.49

(1) Estimated solely for purposes of calculating the registration fee in accordance with Rules 457(c) and 457(r) of the
Securities Act of 1933, as amended (the �Securities Act�), and based upon the average of the high and low sales
price of a share of the Registrant�s common stock, as reported by the New York Stock Exchange on December 9,
2015.

(2) Calculated in accordance with Rules 456(b), 457(c) and 457(r) of the Securities Act.
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PROSPECTUS SUPPLEMENT

(To prospectus dated December 3, 2015)

2,527,658 Shares

INTERCONTINENTAL EXCHANGE, INC.

Common Stock

References in this prospectus supplement or the accompanying prospectus to the �Company�, �we�, �us� and �our� are to
Intercontinental Exchange, Inc. and not to any of its subsidiaries unless otherwise specified or the context requires
otherwise.

This prospectus supplement relates to the resale from time to time of up to 2,527,658 shares of our common stock, par
value $0.01 per share, held by the selling stockholders identified in this prospectus supplement. We are not selling any
of our common stock pursuant to this prospectus supplement, and we will not receive any proceeds from the sale of
our common stock offered by this prospectus supplement by the selling stockholders.

The selling stockholders or their successors may sell our common stock directly or alternatively through
broker-dealers or agents they select and in one or more public or private transactions at market prices prevailing at the
time of sale, at fixed prices, at negotiated prices, at various prices determined at the time of sale or at prices related to
prevailing market prices, as further described herein. If the stock is sold through broker-dealers or agents, the selling
stockholders or purchasers of the stock will be responsible for broker-dealers� or agents� commissions. The timing and
amount of any sale is within the sole discretion of each selling stockholder, subject to certain restrictions. For more
information regarding the sales of common shares by the selling stockholders pursuant to this prospectus supplement,
please read �Plan of Distribution�.

Our common stock is listed on the New York Stock Exchange under the symbol �ICE�. The last reported closing sale
price of our common stock on the New York Stock Exchange on December 10, 2015 was $252.46 per share.
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Investing in our securities involves risk. See �Risk Factors� on page 3 of the prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus supplement is December 11, 2015.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is part of a shelf registration statement that we have filed with the Securities and
Exchange Commission (the �SEC�) using a �shelf� registration process. Under this shelf registration process, the selling
stockholders may, from time to time, offer and sell our common stock described in this prospectus supplement and in
the accompanying prospectus in one or more offerings. Please carefully read both this prospectus supplement and the
accompanying prospectus in addition to the information described in the section of this prospectus supplement entitled
�Where You Can Find Additional Information�.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement and
the accompanying prospectus. Neither ICE nor any selling stockholder has authorized anyone to provide you with
information other than the information contained in this prospectus supplement and the accompanying prospectus,
including the information incorporated by reference herein as described under �Where You Can Find Additional
Information�, or any free writing prospectus that ICE prepares and distributes. Neither ICE nor any selling stockholder
takes responsibility for, and can provide no assurance as to the reliability of, any other information that others may
give you. This prospectus supplement, the accompanying prospectus and any such free writing prospectus may be
used only for the purposes for which they have been published. You should not assume that the information contained
in or incorporated by reference into this prospectus supplement is accurate as of any date other than the date on the
cover page of this prospectus supplement. We are not making an offer of these securities in any jurisdiction where the
offer is not permitted.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

ICE is required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC�s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public through the SEC�s Internet site at www.sec.gov or on
our Internet site at www.intercontinentalexchange.com. Except for the documents referred to under the caption �Where
You Can Find Additional Information� in this prospectus supplement and under the caption �Where You Can Find More
Information� in the accompanying prospectus which are specifically incorporated by reference into this prospectus
supplement and the accompanying prospectus, information contained on ICE�s website or that can be accessed through
its website is not incorporated into and does not constitute a part of this prospectus supplement or the accompanying
prospectus. ICE has included its website address only as an inactive textual reference and does not intend it to be an
active link to its website.

ICE has filed with the SEC a registration statement on Form S-3 relating to the securities covered by this prospectus
supplement. This prospectus supplement and the accompanying prospectus are part of the registration statement and
do not contain all of the information in the registration statement. Whenever a reference is made in this prospectus
supplement or the accompanying prospectus to a contract or other document of ours, please be aware that the
reference is only a summary and that you should refer to the exhibits that are a part of the registration statement for a
copy of the contract or other document. You may review a copy of the registration statement at the SEC�s public
reference room in Washington, D.C., as well as through the SEC�s Internet site.

The SEC�s rules allow us to �incorporate by reference� information into this prospectus supplement and accompanying
prospectus. This means that we can disclose important information to you by referring you to another document. Any
information referred to in this way is considered part of this prospectus supplement and the accompanying prospectus
from the date we file that document. Any reports filed by us with the SEC on or after the date of this prospectus
supplement prior to the termination of this offering will automatically update and, where applicable, supersede any
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information contained in this prospectus supplement or the accompanying prospectus or incorporated by reference
herein or therein.

-S-i-
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We incorporate by reference into this prospectus supplement the following documents or information filed with the
SEC (other than, in each case, documents or information deemed to have been furnished and not filed in accordance
with SEC rules):

1) Annual Report of Intercontinental Exchange, Inc. on Form 10-K for the fiscal year ended December 31,
2014, filed on February 5, 2015 (File No. 001-36198);

2) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended March 31, 2015,
filed on May 5, 2015 (File No. 001-36198);

3) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended June 30, 2015, filed
on August 5, 2015 (File No. 001-36198);

4) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended September 30,
2015, filed on October 28, 2015 (File No. 001-36198);

5) Definitive Proxy Statement of Intercontinental Exchange, Inc. on Schedule 14A for the Annual Meeting of
Stockholders on May 15, 2015, filed on March 30, 2015 (solely to the extent incorporated by reference into
Part III of Intercontinental Exchange Inc.�s 2014 Annual Report on Form 10-K) (File No. 001-36198);

6) Current Reports of Intercontinental Exchange, Inc. on Form 8-K filed on January 6, 2015; May 19,
2015; May 27, 2015; September 17, 2015; October 26, 2015; October 28, 2015; November 10,
2015; November 13, 2015; November 18, 2015; and November 24, 2015 (File No. 001-36198); and

7) All documents filed by Intercontinental Exchange, Inc. under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 on or after the date of this prospectus and before the termination of the
applicable offering.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus supplement
and the accompanying prospectus are delivered, upon his or her written or oral request, a copy of any or all documents
referred to above which have been or may be incorporated by reference into this prospectus supplement or the
accompanying prospectus excluding exhibits to those documents unless they are specifically incorporated by reference
into those documents. You can request those documents from Investor Relations, 5660 New Northside Drive, Atlanta,
GA 30328, telephone (770) 857-4700.

FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference into this prospectus supplement contain
statements that may constitute �forward-looking statements� within the meaning of the safe harbor provisions of The
Private Securities Litigation Reform Act of 1995. These forward-looking statements are subject to numerous
assumptions, risks and uncertainties which change over time. In some cases, you can identify forward-looking
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statements by words such as �may�, �hope�, �might�, �can�, �could�, �will�, �should�, �expect�, �plan�, �anticipate,� �believe�, �estimate�,
�predict�, �potential� or �continue�, and the negative of these terms and other comparable terminology. These statements are
only predictions based on our current expectations about future events. There are important factors that could cause
our actual results, level of activity, performance or achievements to differ materially from the results, level of activity,
performance or achievements expressed or implied by the forward-looking statements. In particular, you should
consider the numerous risks and uncertainties described in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014 and our Quarterly Reports on Form 10-Q incorporated by reference herein.

Important factors that could cause actual results to differ materially from those indicated by such forward-looking
statements are set forth in ICE�s filings with the SEC. These risks and uncertainties include, without limitation, the
following:

� our expectations regarding the business environment in which we operate and trends in our industry,
including trading volumes, clearing, fees and changing regulations;

-S-ii-
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� conditions in global financial markets and domestic and international economic conditions;

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

� the impact of any changes in domestic and foreign laws, regulations, rules or government policy
with respect to financial markets, including any changes in previously issued regulations and
policies, increased regulatory scrutiny or enforcement actions resulting from ongoing scrutiny of
the U.S. equity market structure and our ability to comply with regulatory requirements;

� the success of our clearing houses and our ability to minimize the risks associated with operating multiple
clearing houses in multiple jurisdictions;

� the performance and reliability of our technology and the technology of our third-party service providers;

� our ability to identify and effectively pursue acquisitions and strategic alliances and successfully integrate
the companies we acquire;

� increasing competition and consolidation in our industry;

� our ability to continue to realize the synergies and benefits of the NYSE Holdings acquisition within the
expected time frame, and continue to integrate NYSE Holdings� operations with our business;

� our ability to complete the pending acquisition of Interactive Data Holdings Corporation (�IDC Merger�) or
any other acquisition we have announced or will announce in the future, realize the anticipated cost savings
and synergies of the IDC Merger or any other acquisition we have announced or will announce in the future,
and successfully integrate Interactive Data or any other company we may acquire with our business without
material delay, higher than anticipated costs or difficulty or loss of key personnel;

� our ability to identify and effectively pursue acquisitions and strategic alliances in the future;

� our ability to keep pace with rapid technological developments and to ensure that the technology we utilize
is not vulnerable to security risks, hacking and cyber attacks;

� the soundness of our electronic platform and disaster recovery system technologies;
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� the accuracy of our cost estimates and expectations;

� our belief that cash flows from operations will be sufficient to service our current levels of debt, the notes,
and other indebtedness to be incurred in connection with the IDC Merger and to fund our working capital
needs and capital expenditures for the foreseeable future;

� our ability, on a timely and cost-effective basis, to offer additional products and services, leverage our risk
management capabilities and enhance our technology;

� our ability to maintain existing market participants and attract new ones;

� our ability to protect our intellectual property rights, including the costs associated with such protection, and
our ability to operate our business without violating the intellectual property rights of others;

� our ability to identify trends and adjust our business to benefit from such trends;

� potential adverse results of threatened or pending litigation and regulatory actions and proceedings; and

� general competitive, economic, political and market conditions and fluctuations.

-S-iii-
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SUMMARY

This summary is not complete and does not contain all of the information that you should consider before investing in
our common stock. You should read carefully this entire prospectus supplement and the accompanying prospectus,
including the information incorporated by reference from our Annual Report on Form 10-K for the fiscal year ended
December 31, 2014 and the other incorporated documents, including in particular the section entitled �Risk Factors�
in such incorporated documents, as well as our consolidated financial statements, incorporated by reference in this
prospectus supplement and the accompanying prospectus, before making any investment decision.

Company Overview

Together with our consolidated subsidiaries, we are a leading global operator of regulated exchanges, clearing houses
and listing venues, and a provider of data services for commodity and financial markets. We operate regulated
marketplaces for trading and clearing a broad array of derivatives and securities contracts across major asset classes,
including energy and agricultural commodities, interest rates, equities, equity derivatives, credit derivatives, bonds
and currencies.

Our exchanges include: futures exchanges in the United States, United Kingdom, continental Europe, Canada and
Singapore and cash equities exchanges and equity options exchanges in the United States. We operate
over-the-counter, or OTC, markets for physical energy and credit default swaps, or CDS. We also own seven central
counterparty clearing houses serving the global derivatives markets. Through our trading, clearing, listings and
post-trade platforms, we bring together buyers and sellers by offering liquid markets, benchmark products, access to
capital markets, data and a range of services to support market participants� investing, risk management and capital
raising activities.

We were previously known as IntercontinentalExchange Group, Inc. and changed our name to Intercontinental
Exchange, Inc., a Delaware corporation, on June 2, 2014. We were organized on March 6, 2013 as a direct,
wholly-owned subsidiary of Intercontinental Exchange Holdings, Inc. (formerly known as IntercontinentalExchange,
Inc.) for the purpose of effecting Intercontinental Exchange Holdings, Inc.�s acquisition of NYSE Holdings LLC
(formerly known as NYSE Euronext Holdings LLC) (�NYSE Holdings�), which occurred on November 13, 2013 in a
stock and cash transaction valued at $11.1 billion. Upon completion of the acquisition, Intercontinental Exchange
Holdings, Inc. and NYSE Holdings each became our wholly-owned subsidiaries. NYSE Holdings is a guarantor of
certain of our existing senior indebtedness. NYSE Holdings LLC was organized on May 22, 2006 as a Delaware
limited liability company. The predecessor entity to Intercontinental Exchange Holdings, Inc. was established in May
2000.

On December 11, 2015, the Company completed its acquisition of the business of Trayport in exchange for 2,527,658
shares of common stock, par value $0.01 per share, in respect of the $650 million purchase price (as adjusted at
closing). On October 26, 2015, the Company announced its plan to acquire Interactive Data Holdings Corporation in
exchange for $3.65 billion in cash and common stock having a value of $1.7 billion, which is expected to close in
December 2015.

Additional Information

Our principal executive offices are located at 5660 New Northside Drive, Atlanta, Georgia 30328, our telephone
number is (770) 857-4700 and our website is www.intercontinentalexchange.com. Information on our website is not a
part of, and we are not incorporating the contents of our website into, this prospectus supplement.
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USE OF PROCEEDS

We will not receive any proceeds as a result of the sale of the Registrable Securities by the selling stockholders
described in this prospectus supplement and the accompanying prospectus.

SELLING STOCKHOLDERS

On December 11, 2015, the Company completed its acquisition of the Trayport business pursuant to a Stock Purchase
Agreement dated as of November 15, 2015 (the �Purchase Agreement�). Under the terms of the Purchase Agreement,
the acquisition of Trayport was effected by the Company�s acquisition of the equity of the two entities that comprise
the Trayport business: Trayport, Inc. and GFI TP Ltd. The aggregate consideration paid by the Company was
2,527,658 shares of common stock, par value $0.01 per share (the �Registrable Securities�) in respect of the $650
million purchase price (as adjusted at closing for Trayport�s cash, indebtedness, working capital and other items
pursuant to the terms of the Purchase Agreement). Following the closing, the purchase price may be adjusted further
in cash.

All Registrable Securities were issued to the selling stockholders in a private placement exempt from registration
under the Securities Act. The Registrable Securities are subject to the Registration Rights Agreement, dated as of
December 11, 2015, by and among the Company, GFINet, Inc., GFI TP Holdings Pte Ltd. and GFI Group, Inc, and,
pursuant to such agreement, we are registering the Registrable Securities for resale by the selling stockholders by
means of this prospectus supplement and the accompanying prospectus. The information contained in the table below
in respect of the selling stockholders (including the number of shares beneficially owned and the number of shares
offered) has been obtained from the selling stockholders and has not been independently verified by us. The �selling
stockholders� include the selling stockholders listed below and their respective pledgees, assignees, transferees, donees
and other successors-in-interest, including banks or other financial institutions which may enter into stock pledge,
stock loan, or other financing transactions with GFINet, Inc. and GFI TP Holdings Pte Ltd. or their respective
affiliates, as well as their respective pledgees, donees, distributees, counterparties, transferees, or other
successors-in-interest. We may amend or supplement this prospectus supplement from time to time in the future to
update or change this list of selling stockholders and Registrable Securities which may be offered and sold to identify
such pledgees, assignees, transferees, donees and other successors-in-interest. The registration of the Registrable
Securities does not necessarily mean that the selling stockholders will sell all or any of the Registrable Securities. In
addition, the selling stockholders may have sold, transferred or otherwise disposed of, or may sell, transfer or
otherwise dispose of, at any time and from time to time, common stock in transactions exempt from the registration
requirements of the Securities Act after the date on which they provided the information set forth in the table below.

The information set forth in the following table regarding the beneficial ownership after resale of Registrable
Securities is based upon the assumption that the selling stockholders will sell all of the Registrable Securities
beneficially owned by them that are covered by this prospectus supplement and the accompanying prospectus. The
ownership percentage indicated in the following table is based on the 109,764,674 total outstanding shares of
Company common stock as of December 10, 2015, plus the 2,527,658 shares of common stock issued in the Trayport
acquisition.

Selling Stockholders (1) Class Number
of

Shares
Beneficially

Percent of
Class

Number of
Shares
Offered

Number
of

Shares of Class
Beneficially

Percentage of
Shares of Class
Beneficially
Owned
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Owned Owned
After
Sale

After
Sale

GFINet, Inc. (2) Common Stock 104,268 * 101,106 3,162 *
GFI TP Holdings Pte Ltd. Common Stock 2,426,552 2.16% 2,426,552 0 0% 

(1) There are no material relationships between the selling stockholders and the Company.
(2) GFI Securities LLC, a subsidiary of GFINet, Inc., owns 3,162 shares of common stock of the Company that are

not Registrable Securities and are not covered by this prospectus supplement.
* Less than one (1) percent.

-S-2-
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PLAN OF DISTRIBUTION

The selling stockholders may from time to time offer some or all of the Registrable Securities. The selling
stockholders will not pay any of the costs, expenses and fees in connection with the registration and sale of the
Registrable Securities covered by this prospectus supplement, but they will pay any and all selling commissions and
stock transfer taxes, if any, attributable to sales of the Registrable Securities. We will not receive any proceeds from
the sale of our common stock covered hereby.

The selling stockholders may sell the Registrable Securities covered by this prospectus supplement from time to time,
and may also decide not to sell all or any of the Registrable Securities that they are allowed to sell under this
prospectus supplement. The selling stockholders will act independently of us in making decisions regarding the
timing, manner and size of each sale. The selling stockholders may sell our common stock directly or alternatively
through broker-dealers or agents they select. These dispositions may be at fixed prices, at market prices prevailing at
the time of sale, at prices related to such prevailing market prices, at varying prices determined at the time of sale or at
privately negotiated prices. Sales may be made by the selling stockholders in one or more types of transactions, which
may include:

� purchases by dealers and agents who may receive compensation in the form of concessions or commissions
from the selling stockholders and/or the purchasers of the Registrable Securities for whom they may act as
agent;

� one or more block transactions, including transactions in which the broker or dealer so engaged will attempt
to sell the Registrable Securities as agent but may position and resell a portion of the block as principal to
facilitate the transaction, or in crosses, in which the same broker acts as an agent on both sides of the trade;

� ordinary brokerage transactions or transactions in which a broker solicits purchases;

� purchases by a broker-dealer or market maker, as principal, and resale by the broker-dealer for its account;

� the pledge of Registrable Securities for any loan or obligation, including pledges to brokers or dealers who
may from time to time effect distributions of Registrable Securities;

� short sales or transactions to cover short sales relating to the Registrable Securities;

� one or more exchanges or over the counter market transactions;

� through distribution by a selling stockholder or its successor-in-interest to its members, general or limited
partners or stockholders (or their respective members, general or limited partners or stockholders);
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� privately negotiated transactions;

� the writing of options, whether the options are listed on an options exchange or otherwise;

� distributions to creditors and equity holders of the selling stockholders; and

� any combination of the foregoing, or any other available means allowable under applicable law.
Additionally, each selling stockholder may resell all or a portion of its Registrable Securities in open market
transactions in reliance upon Rule 144 under the Securities Act, provided it meets the criteria and conforms to the
requirements of Rule 144 and all applicable laws and regulations, rather than pursuant to this prospectus supplement.

The selling stockholders may enter into sale, forward sale and derivative transactions with third parties, or may sell
securities not covered by this prospectus supplement to third parties in privately negotiated transactions. In connection
with those sale, forward sale or derivative transactions, the third parties may sell securities covered

-S-3-

Edgar Filing: Intercontinental Exchange, Inc. - Form 424B7

Table of Contents 16



Table of Contents

by this prospectus supplement, including in short sale transactions and by issuing securities that are not covered by
this prospectus supplement but are exchangeable for or represent beneficial interests in the common stock. The third
parties also may use shares received under those sale, forward sale or derivative arrangements or shares pledged by
the selling stockholder or borrowed from the selling stockholders or others to settle such third-party sales or to close
out any related open borrowings of common stock. The third parties may deliver this prospectus supplement in
connection with any such transactions. Any third party in such sale transactions will be identified in a supplement or a
post-effective amendment to the registration statement of which this prospectus supplement is a part as may be
required.

In addition, the selling stockholders may engage in hedging transactions with broker-dealers in connection with
distributions of Registrable Securities or otherwise. In those transactions, broker-dealers may engage in short sales of
securities in the course of hedging the positions they assume with selling stockholders. The selling stockholders may
also sell securities short and redeliver securities to close out such short positions. The selling stockholders may also
enter into option or other transactions with broker-dealers which require the delivery of securities to the broker-dealer.
The broker-dealer may then resell or otherwise transfer such securities pursuant to this prospectus supplement. The
selling stockholders also may loan or pledge shares, and the borrower or pledgee may sell or otherwise transfer the
Registrable Securities so loaned or pledged pursuant to this prospectus supplement. Such borrower or pledgee also
may transfer those Securities to investors in our securities or the selling stockholders� securities or in connection with
the offering of other securities not covered by this prospectus supplement.

Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from the
selling stockholders. Broker-dealers or agents may also receive compensation from the purchasers of Registrable
Securities for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
broker-dealer might be in excess of customary commissions and will be in amounts to be negotiated in connection
with transactions involving securities. In effecting sales, broker-dealers engaged by the selling stockholders may
arrange for other broker-dealers to participate in the resales.

In connection with sales of Registrable Securities covered hereby, the selling stockholders, any broker-dealer or agent,
any other participating broker-dealer that executes sales for the selling stockholders and any third parties in sale,
forward sale or derivative transactions with the selling stockholders may be deemed to be an �underwriter� within the
meaning of the Securities Act of 1933, as amended (the �Securities Act�). Accordingly, any profits realized by the
selling stockholders and any compensation earned by such broker-dealer or agent may be deemed to be commissions.
Selling stockholders who are �underwriters� under the Securities Act must deliver this prospectus supplement and the
accompanying prospectus in the manner required by the Securities Act. This delivery requirement may be satisfied
through the facilities of the New York Stock Exchange in accordance with Rule 153 under the Securities Act or
satisfied in accordance with Rule 174 under the Securities Act.

We and the selling stockholders have agreed to indemnify each other against certain liabilities, including liabilities
under the Securities Act. In addition, we or the selling stockholders may agree to indemnify any broker-dealers and
agents against or contribute to any payments the broker-dealers or agents may be required to make with respect to,
civil liabilities, including liabilities under the Securities Act. Broker-dealers and agents and their affiliates are
permitted to be customers of, engage in transactions with, or perform services for us and our affiliates or the selling
stockholders or their affiliates in the ordinary course of business.

In order to comply with applicable securities laws of some states or countries, the Registrable Securities may only be
sold in those jurisdictions through registered or licensed brokers or dealers and in compliance with applicable laws
and regulations. In addition, in certain states or countries the Registrable Securities may not be sold unless they have
been registered or qualified for sale in the applicable state or country or an exemption from the registration or
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PROSPECTUS

INTERCONTINENTAL EXCHANGE, INC.

Common Stock

Preferred Stock

Depositary Shares

Debt Securities

Warrants

Purchase Contracts

Units

Guarantees

Intercontinental Exchange, Inc. (�ICE�) may, from time to time, in one or more series, offer to sell the securities
identified above. This prospectus describes some of the general terms that may apply to these securities and the
general manner in which they may be offered. The specific terms of any securities to be offered, and the specific
manner in which they may be offered, will be described in the applicable prospectus supplement to this prospectus. A
prospectus supplement may also add, update or change information contained in this prospectus. This prospectus may
not be used to offer or sell securities unless accompanied by the applicable prospectus supplement describing the
method and terms of the applicable offering.

The obligations of ICE under any debt securities issued by the company may be fully and unconditionally guaranteed
by NYSE Holdings LLC (�NYSE Holdings�), a wholly owned subsidiary of ICE.

One or more selling stockholders may use this prospectus in connection with their resales of shares of common stock
from time to time in amounts, at prices and on terms that will be determined at the time of the applicable offering.
Information about any selling stockholder and its resale of shares of common stock, including the relationship
between such selling stockholder and ICE and the amounts, prices and other terms of the applicable offering, will be
included in the applicable prospectus supplement, if required.

Our common stock is listed on the New York Stock Exchange under the symbol �ICE.�
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We may offer and sell the securities directly, through agents, dealers or underwriters as designated from time to time,
or through a combination of these methods.

You should carefully read this prospectus and the applicable prospectus supplement, together with the documents
incorporated by reference, before you make your investment decision.

Investing in the securities involves certain risks. You should carefully read this prospectus and the applicable
prospectus supplement, together with the documents incorporated by reference, before you make your
investment decision. See �Risk Factors � beginning on page 25 in ICE�s Annual Report on Form 10-K for the year
ended December  31, 2014, which is incorporated herein by reference, as well as any additional risk factors
included in, or incorporated by reference into, the applicable prospectus supplement for a description of the
factors you should consider before deciding to invest in any of our securities.

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

Prospectus dated December 3, 2015
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You should rely only on the information contained in or incorporated by reference into this prospectus and any
applicable prospectus supplement. None of ICE, NYSE or any selling stockholder has authorized anyone to provide
you with information other than the information contained in this prospectus and the accompanying prospectus
supplement, including the information incorporated by reference herein as described under �Where You Can Find More
Information�, or any free writing prospectus that ICE prepares and distributes. None of ICE, NYSE or any selling
stockholder takes responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. This prospectus, the accompanying prospectus supplement and any such free writing prospectus
may be used only for the purposes for which they have been published. You should not assume that the information
contained in or incorporated by reference into this prospectus is accurate as of any date other than the date on the
cover page of this prospectus. We are not making an offer of these securities in any jurisdiction where the offer is not
permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that the registrants have filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process. Under this shelf process, ICE may offer the securities
described in this prospectus in one or more offerings and the additional registrant may offer a related guarantee. Each
time ICE sells securities or the additional registrant sells a related guarantee, it will provide a prospectus supplement
along with this prospectus that will contain specific information about the terms of the offering. The accompanying
prospectus supplement may also add, update or change information contained in this prospectus. If information varies
between this prospectus and the accompanying prospectus supplement, you should rely on the information in the
accompanying prospectus supplement. You should read both this prospectus and the accompanying prospectus
supplement together with the additional information described under �Where You Can Find More Information�.

Unless the context otherwise requires, in this prospectus, �we�, �our� or �us� refer to ICE.

WHERE YOU CAN FIND MORE INFORMATION

ICE is required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any documents filed by us at the SEC�s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our filings with the SEC are also available to the public through the SEC�s Internet site at http://www.sec.gov or
on our Internet site at http://www.intercontinentalexchange.com. Except for the documents referred to under this
caption �Where You Can Find More Information� in this prospectus or any accompanying prospectus supplement which
are specifically incorporated by reference into this prospectus or any accompanying prospectus supplement,
information contained on ICE�s website or that can be accessed through its website is not incorporated into and does
not constitute a part of this prospectus or any accompanying prospectus supplement. ICE has included its website
address only as an inactive textual reference and does not intend it to be an active link to its website.

The registrants have filed with the SEC a registration statement on Form S-3 relating to the securities covered by this
prospectus. This prospectus is a part of the registration statement and does not contain all of the information in the
registration statement. Whenever a reference is made in this prospectus to a contract or other document of ours, please
be aware that the reference is only a summary and that you should refer to the exhibits that are a part of the
registration statement for a copy of the contract or other document. You may review a copy of the registration
statement at the SEC�s public reference room in Washington, D.C., as well as through the SEC�s Internet site.

The SEC�s rules allow us to �incorporate by reference� information into this prospectus. This means that we can disclose
important information to you by referring you to another document. Any information referred to in this way is
considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC on or
after the date of this prospectus and prior to the termination of the applicable offering of securities by means of this
prospectus will automatically update and, where applicable, supersede any information contained in this prospectus or
incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed by us with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance with
SEC rules):

1)
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Annual Report of Intercontinental Exchange, Inc. on Form 10-K for the fiscal year ended December 31,
2014, filed on February 5, 2015 (File No. 001-36198);

2) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended March 31, 2015,
filed on May 5, 2015 (File No. 001-36198);
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3) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended June 30, 2015, filed
on August 5, 2015 (File No. 001-36198);

4) Quarterly Report of Intercontinental Exchange, Inc. on Form 10-Q for the quarter ended September 30,
2015, filed on October 28, 2015 (File No. 001-36198);

5) Definitive Proxy Statement of Intercontinental Exchange, Inc. on Schedule 14A for the Annual Meeting of
Stockholders on May 15, 2015, filed on March 30, 2015 (solely to the extent incorporated by reference into
Part III of Intercontinental Exchange Inc.�s 2014 Annual Report on Form 10-K) (File No. 001-36198);

6) Current Reports of Intercontinental Exchange, Inc. on Form 8-K filed on January 6, 2015; May 19,
2015; May 27, 2015; September 17, 2015; October 26, 2015; October 28, 2015; November 10,
2015; November 13, 2015; November 18, 2015; and November 24, 2015 (File No. 001-36198); and

7) All documents filed by ICE under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
on or after the date of this prospectus and before the termination of the applicable offering.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon his or her written or oral request, a copy of any or all documents referred to above which have been or may be
incorporated by reference into this prospectus excluding exhibits to those documents unless they are specifically
incorporated by reference into those documents. You can request those documents from Investor Relations, 5660 New
Northside Drive, Atlanta, GA 30328, telephone (770) 857-4700.

FORWARD-LOOKING STATEMENTS

We have included or incorporated by reference in this prospectus statements that may constitute �forward-looking
statements� within the meaning of the safe harbor provisions of The Private Securities Litigation Reform Act of 1995.
These forward-looking statements are not historical facts but instead represent only our belief regarding future events,
many of which, by their nature, are inherently uncertain and outside of our control. It is possible that our actual results
may differ, possibly materially, from the anticipated results indicated in or implied by these forward-looking
statements. See �Risk Factors� below for information regarding important risk factors that could cause actual results to
differ, perhaps materially, from those in our forward-looking statements.

INTERCONTINENTAL EXCHANGE

Together with our consolidated subsidiaries, we are a leading global operator of regulated exchanges, clearing houses
and listing venues, and a provider of data services for commodity and financial markets. We operate regulated
marketplaces for trading and clearing a broad array of derivatives and securities contracts across major asset classes,
including energy and agricultural commodities, interest rates, equities, equity derivatives, credit derivatives, bonds
and currencies.

Our exchanges include: futures exchanges in the United States, United Kingdom, continental Europe, Canada and
Singapore and cash equities exchanges and equity options exchanges in the United States. We operate
over-the-counter, or OTC, markets for physical energy and credit default swaps, or CDS. We also own seven central
counterparty clearing houses serving the global derivatives markets. Through our trading, clearing, listings and
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post-trade platforms, we bring together buyers and sellers by offering liquid markets, benchmark products, access to
capital markets, data and a range of services to support market participants� investing, risk management and capital
raising activities.

We were previously known as IntercontinentalExchange Group, Inc. and changed our name to Intercontinental
Exchange, Inc., a Delaware corporation, on June 2, 2014. We were organized on March 6, 2013

-2-

Edgar Filing: Intercontinental Exchange, Inc. - Form 424B7

Table of Contents 26



Table of Contents

as a direct, wholly-owned subsidiary of Intercontinental Exchange Holdings, Inc. (formerly known as
IntercontinentalExchange, Inc.) for the purpose of effecting Intercontinental Exchange Holdings, Inc.�s acquisition of
NYSE Holdings LLC (formerly known as NYSE Euronext Holdings LLC) (�NYSE Holdings�), which occurred on
November 13, 2013 in a stock and cash transaction valued at $11.1 billion. Upon completion of the acquisition,
Intercontinental Exchange Holdings, Inc. and NYSE Holdings each became our wholly-owned subsidiaries. NYSE
Holdings is a guarantor of certain of our existing senior indebtedness. NYSE Holdings LLC was organized on
May 22, 2006 as a Delaware limited liability company. The predecessor entity to Intercontinental Exchange Holdings,
Inc. was established in May 2000.

Our principal executive offices are located at 5660 New Northside Drive, Atlanta, Georgia 30328, and our telephone
number is 770-857-4700.

RISK FACTORS

Investing in securities issued by ICE and NYSE Holdings involves risks. Before you invest in any of our securities, in
addition to the other information included in, or incorporated by reference into, this prospectus, you should carefully
consider the risk factors contained in Item 1A under the caption �Risk Factors� and elsewhere in the Annual Report of
Intercontinental Exchange, Inc. on Form 10-K for the fiscal year ended December 31, 2014, which is incorporated in
this prospectus by reference. See �Where You Can Find More Information� above for information about how to obtain a
copy of these documents. You should also carefully consider the risks and other information that may be contained in,
or incorporated by reference into, any prospectus supplement relating to specific offerings of securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regarding our consolidated ratio of earnings to fixed charges for the periods
shown. For purposes of determining the below ratios, earnings consist of pre-tax income before adjustment for fixed
charges, and adjusted for non-controlling interests in consolidated subsidiaries that have not incurred fixed charges.
Fixed charges consist of interest expense on outstanding debt, interest expense on line of credit, amortization of debt
issuance costs and effective interest expense on the Russell license.

Nine
Months
Ended

September 30,
2015

Year Ended December 31,

2014 2013 2012 2011 2010
Ratio of Earnings to Fixed Charges 19.5x 15.0x 9.7x 21.0x 22.4x 20.4x

USE OF PROCEEDS

We intend to use the net proceeds from the sales of the securities in the manner set forth in the applicable prospectus
supplement, which may include general corporate purposes.

ICE will not receive any proceeds from the sale of shares of common stock by any selling stockholder.

-3-

Edgar Filing: Intercontinental Exchange, Inc. - Form 424B7

Table of Contents 27



Table of Contents

DESCRIPTION OF SECURITIES

We may use this prospectus to offer securities from time to time in one or more offerings. The applicable prospectus
supplement will describe the amounts, prices and detailed terms of the securities and may describe risks associated
with an investment in the securities. We will also include in the prospectus supplement, where applicable, information
about material United States federal income tax considerations relating to the securities. Terms used in this prospectus
will have the meanings described in this prospectus unless otherwise specified.

We may offer and sell the securities to or through one or more underwriters, dealers or agents, or directly to
purchasers. We, as well as any agents acting on our behalf, reserve the sole right to accept or to reject in whole or in
part any proposed purchase of our securities. Each prospectus supplement will set forth the names of any underwriters,
dealers or agents involved in the sale of our securities described in that prospectus supplement and any applicable fee,
commission or discount arrangements with them.

This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.

Common Stock

We or any selling stockholder may sell shares of our common stock, $0.01 par value per share.

The following summary is a description of the material terms of ICE�s capital stock. You should also refer to (1) the
second amended and restated certificate of incorporation of ICE, which is also referred to as the certificate of
incorporation, (2) the fifth amended and restated bylaws of ICE, which is also referred to as the bylaws, and (3) the
applicable provisions of the Delaware General Corporation Law.

Pursuant to the certificate of incorporation, ICE�s authorized capital stock consists of six hundred million
(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

� five hundred million (500,000,000) shares are designated as common stock.
All outstanding shares of common stock are, and the shares of common stock offered hereby will be, when issued and
sold, validly issued, fully paid and nonassessable.

ICE�s common stock has the following rights and privileges:

� Voting: ICE and certain of its subsidiaries are subject to limitations and requirements relating to the voting of
ICE capital stock. For so long as ICE directly or indirectly controls any U.S. regulated subsidiary (as defined
in Article V of the certificate of incorporation), 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 common stock representing in the aggregate more than 10% of the outstanding shares of
ICE common stock. 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
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vote in excess of the voting limitation and the SEC approves such vote.

� Ownership: ICE and certain of its subsidiaries are subject to limitations and requirements relating to the
ownership of ICE capital stock. For so long as ICE directly or indirectly controls any U.S. regulated
subsidiary, no person, either alone or together with its related persons may beneficially own shares of ICE
common stock representing in the aggregate more than 20% of the outstanding number of votes entitled to
be cast on any matter. The 20% ownership limitation will apply unless the ICE board of
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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 common 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. In the case of any transfer of shares, there may be restrictions
imposed by 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.

� Other provisions: There are no redemption provisions or 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 common stock are subject to and may be adversely affected
by, the rights of the holders of any series of preferred stock that ICE may designate and issue in the future. As of the
date of this prospectus, there are no shares of preferred stock outstanding.

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
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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
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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, but these provisions promote a continuity of existing management.

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.

Adjournment of Meetings of Stockholders Without a Stockholder Vote

Edgar Filing: Intercontinental Exchange, Inc. - Form 424B7

Table of Contents 32



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.
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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 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. Additionally, the
minimum applicable stockholder approval percentage will be 80% for any amendment to the ICE certificate of
incorporation seeking to reduce the minimum percentage of votes, set forth in the bylaws, required for certain
amendments to the bylaws.

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 Group bylaws by an
affirmative vote of the holders of not less than 66 2/3% of the voting power of all outstanding ICE Group common
stock entitled to vote on the matter.

For so long as ICE shall control, directly or indirectly, any U.S. Regulated Subsidiary, before any amendment or
repeal of any provision of the bylaws or the certificate of incorporation may become effective, it must be filed with, or
filed with and approved by, the SEC or submitted to the boards of directors of New York Stock Exchange LLC,
NYSE Market (DE), Inc., NYSE Regulation, Inc., NYSE Arca, Inc., NYSE Arca Equities, Inc. and NYSE MKT LLC.
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.

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
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deterring or preventing a change in control. 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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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.

Preferred Stock; Depositary Shares

Under our amended and restated certificate of incorporation, our board of directors is authorized to issue shares of
preferred stock in one or more series. To establish a series of preferred stock, our board must set the terms thereof. We
may sell shares of our preferred stock, $0.01 par value per share, in one or more series. In a prospectus supplement,
we will describe the specific designation, the aggregate number of shares offered, the dividend rate or manner of
calculating the dividend rate, the dividend periods or manner of calculating the dividend periods, the ranking of the
shares of the series with respect to dividends, liquidation and dissolution, the liquidation preference of the shares of
the series, the voting rights of the shares of the series, if any, whether and on what terms the shares of the series will
be convertible or exchangeable, whether and on what terms we can redeem the shares of the series, whether we will
offer depositary shares representing shares of the series and if so, the fraction or multiple of a share of preferred stock
represented by each depositary share, whether we will list the preferred stock or depositary shares on a securities
exchange and any other specific terms of the series of preferred stock.

Debt Securities�Senior Debt Securities and Subordinated Debt Securities

We may sell debt securities, including senior debt securities and subordinated debt securities, which may be senior or
subordinated in priority of payment and which may be fully and unconditionally guaranteed by NYSE Holdings. We
will provide a prospectus supplement that describes the ranking, whether senior or subordinated, the level of seniority
or subordination (as applicable), the specific designation, the aggregate principal amount, the purchase price, the
maturity, the redemption terms, the interest rate or manner of calculating the interest rate, the time of payment of
interest, if any, the terms for any conversion or exchange, including the terms relating to the adjustment of any
conversion or exchange mechanism, the listing, if any, on a securities exchange, whether such debt securities shall be
guaranteed by NYSE Holdings and any other specific terms of any debt securities that we may issue from time to
time.

As required by U.S. federal law for all bonds and notes of companies that are publicly offered, our debt securities will
be governed by a document called an indenture. Senior debt securities will be issued under a senior indenture and
subordinated debt securities will be issued under a subordinated indenture, in each case, with the specific terms and
conditions set forth in a supplemental indenture or company order. Unless otherwise specified in the applicable
prospectus supplement, our senior debt securities will be issued in one or more series under an indenture, to be entered
into between ICE, and Wells Fargo Bank, National Association, as trustee, and to which NYSE Holdings may become
a party as guarantor. Wells Fargo Bank, National Association will also be appointed to act as the paying agent,
conversion agent, registrar and custodian with regard to the senior debt securities. The form of indenture relating to
our senior debt securities is filed as an exhibit to the registration statement of which this prospectus is a part. Unless
otherwise specified in the applicable prospectus supplement, our subordinated debt securities will be issued in one or
more series under an indenture, to be entered into between ICE and Wells Fargo Bank, National Association, as
trustee, or a different trustee named in such indenture, and to which NYSE Holdings may become a party as
guarantor. The form of indenture relating to our subordinated debt securities is filed as an exhibit to the registration
statement of which this prospectus is a part.
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one or more series as may be authorized from time to time. The prospectus supplement relating to any series of debt
securities will describe the specific terms of such debt securities. Unless otherwise stated in the applicable prospectus
supplement, we may issue additional debt securities of a particular series without the consent of the holders of the debt
securities of such series or any other series outstanding at the time of issuance. Any such additional debt securities,
together with all other outstanding debt securities of that series, will constitute a single series of securities under the
applicable indenture.

United States federal income tax consequences and special considerations, if any, applicable to any such series will be
described in the applicable prospectus supplement. Unless otherwise stated in the applicable prospectus supplement,
the debt securities will not be listed on any securities exchange.

ICE expects the debt securities to be issued in fully registered form without coupons. Subject to the limitations
provided in the applicable indenture and in the applicable prospectus supplement, debt securities that are issued in
registered form may be transferred or exchanged at the designated corporate trust office of the trustee, without the
payment of any service charge, other than any tax or other governmental charge payable in connection therewith.

Unless otherwise stated in the applicable prospectus supplement, the debt securities of a series may be issued in whole
or in part in the form of one or more global securities that will be deposited with, or on behalf of, a depositary
identified in the applicable prospectus supplement. Global securities will be issued in registered form and in either
temporary or definitive form. Unless and until it is exchanged in whole or in part for the individual debt securities, a
global security may not be transferred except as a whole by the depositary for such global security to a nominee of
such depositary or by a nominee of such depositary to such depositary or another nominee of such depositary or by
such depositary or any such nominee to a successor of such depositary or a nominee of such successor. The specific
terms of the depositary arrangement with respect to any debt securities of a series and the rights of and limitations
upon owners of beneficial interests in a global security will be described in the applicable prospectus supplement.

The debt securities and the indentures under which the debt securities will be issued will be governed by and
construed in accordance with the law of the State of New York.

Warrants

We may sell warrants to purchase our debt securities, shares of preferred stock or shares of our common stock. In a
prospectus supplement, we will inform you of the exercise price and other specific terms of the warrants, including
whether our or your obligations, if any, under any warrants may be satisfied by delivering or purchasing the
underlying securities or their cash value.

Purchase Contracts

We may issue purchase contracts, including contracts obligating holders to purchase from, or to sell to, us, and
obligating us to sell to, or to purchase from, the holders, a specified number of shares of our common stock, preferred
stock or depositary shares at a future date or dates. The price per share of common stock, preferred stock or depositary
shares and the number of shares of each may be fixed at the time the purchase contracts are issued or may be
determined by reference to a specific formula set forth in the purchase contracts. The applicable prospectus
supplement will describe the terms of the purchase contracts, including, if applicable, collateral or depositary
arrangements.

Units
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We may issue units consisting of one or more purchase contracts and beneficial interests in any of our securities
described in the applicable prospectus supplement, securing the holders� obligations to purchase the common stock,
preferred stock or depositary shares under the purchase contracts. The applicable prospectus supplement will describe
the terms of the units, including, if applicable, collateral or depositary arrangements.
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Guarantees of Debt Securities

NYSE Holdings may fully and unconditionally guarantee the debt securities of ICE. The particular terms of NYSE
Holdings� guarantees, if any, of a particular issue of ICE debt securities will be described in the related prospectus
supplement. Any guarantees of ICE debt securities will be governed by and construed in accordance with the law of
the State of New York.

At the time of an offering and sale of ICE debt securities, this prospectus together with the accompanying prospectus
supplement will describe the material terms of the guarantees, if any, of the ICE debt securities being offered.

PLAN OF DISTRIBUTION

We or any selling stockholder may sell securities from time to time to purchasers directly, through broker-dealers
acting as agents, dealers, or underwriters or through a combination of any of those methods of sale or as otherwise
described in the applicable prospectus supplement, if required.

The distribution of the securities may be made from time to time in one or more transactions at a fixed price or prices,
which may be changed, at market prices prevailing at the time of sale, at prices related to these prevailing market
prices or at negotiated prices.

VALIDITY OF SECURITIES

The validity of the securities offered by this prospectus will be passed upon for us by Sullivan & Cromwell LLP, New
York, New York.

EXPERTS

The consolidated financial statements of Intercontinental Exchange, Inc. and subsidiaries appearing in ICE�s Annual
Report on Form 10-K for the year ended December 31, 2014, and the effectiveness of ICE�s internal control over
financial reporting as of December 31, 2014, have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents will be,
incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements and the
effectiveness of our internal control over financial reporting as of the respective dates (to the extent covered by
consents filed with the Securities and Exchange Commission) given on the authority of such firm as experts in
accounting and auditing.

-10-

Edgar Filing: Intercontinental Exchange, Inc. - Form 424B7

Table of Contents 40


