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Item 3.02 Unregistered Sales of Equity Securities.

Intercontinental Exchange, Inc., a Delaware corporation (“ICE”), GFINet, Inc., a Delaware Corporation, GFI TP
Holdings Pte Ltd., a Singapore private company limited by shares (together with GFINet, Inc., the “Sellers”) and, for
certain limited purposes, GFI Group, Inc., a Delaware corporation, and BGC Partners, Inc., a Delaware corporation,
entered into a stock purchase agreement dated as of November 15, 2015 (the “Purchase Agreement”) pursuant to which
ICE would acquire all outstanding equity interests in Trayport, Inc., a Delaware corporation, and GFI TP Ltd., a
private limited company registered in England and Wales from the Sellers (the “Transaction”). Completion of the
Transaction is subject to the satisfaction or waiver of customary closing conditions, including required regulatory
approvals.

Pursuant to the terms of the Purchase Agreement, ICE has agreed to pay a purchase price of $650 million at the
closing of the Transaction in ICE common stock. The purchase price corresponds to approximately 2,514,799 shares
of ICE common stock. The purchase price is subject to adjustment for changes in cash and working capital and other
items. In addition, the final number of shares of ICE common stock issued in respect of the purchase price may
increase based on the price for ICE common stock during an averaging period prior to the closing of the Transaction,
subject to a cap. The Purchase Agreement also contemplates the payment of a termination fee by ICE if regulatory
approval is not obtained by a certain date. The termination fee includes a $25 million cash component and a stock
component of $50 million, with the number of shares of ICE common stock to be delivered based on an averaging
period prior to the date of delivery. ICE may substitute cash for any payment to be made in shares of ICE common
stock, in which case the cash amount would be determined based upon an averaging period prior to the due date of the
payment.

The issuance of ICE common stock to the Sellers in connection with the Transaction will be made in a private
placement in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act of 1933, as
amended.

Item 7.01 Regulation FD Disclosure.

On November 16, 2015, ICE issued a press release announcing the execution of the Purchase Agreement. A copy of
the press release is attached to this report as Exhibit 99.1. The information in Exhibit 99.1 shall not be deemed “filed”
for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and shall not be deemed incorporated

by reference into any filing under the Securities Act.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

99.1 Press Release dated November 16,
2015

SIGNATURES
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

INTERCONTINENTAL EXCHANGE, INC.

Date: November 18, 2015 By:/s/ Andrew J. Surdykowski
Andrew J. Surdykowski
Senior Vice President, Associate General Counsel



