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EXHIBIT 5A
Additions double underscored
Deletions [bracketed]

[FIFTH]SIXTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF INTERCONTINENTAL EXCHANGE, INC.

Intercontinental Exchange, Inc., a corporation organized and existing
under the laws of the State of Delaware (the “Corporation”), hereby certifies as follows:

(1) The present name of the Corporation is Intercontinental Exchange,
Inc. The name under which the Corporation was originally incorporated was
IntercontinentalExchange Group, Inc., and the original Certificate of
Incorporation of the Corporation was filed with the Secretary of State of the State
of Delaware on March 6, 2013.

(2) This [Fifth]Sixth Amended and Restated Certificate of
Incorporation of the Corporation [only] restates, [and] integrates, and [does not]
further amends the provisions of the [Fourth]Fifth Amended and Restated
Certificate of Incorporation of the Corporation|[, as heretofore amended, and there
is no discrepancy between those provisions and the provisions of this Fifth
Amended and Restated Certificate of Incorporation].

3) This [Fifth]Sixth Amended and Restated Certificate of
Incorporation of the Corporation has been duly adopted in accordance with

Sections 242 and 245 of the General Corporation Law of the State of Delaware
(the “DGCL”).

(4) Pursuant to Sections 242 and 245 of the DGCL, the [Fourth]Fifth
Amended and Restated Certificate of Incorporation of the Corporation, as
heretofore amended, is hereby restated and integrated to read in its entirety as set
forth on Exhibit A.

(%) This [Fifth]Sixth Amended and Restated Certificate of
Incorporation of the Corporation shall become effective at [3:02 p.m.][e®], Eastern
Time, on [e][October 30, 2019].

IN WITNESS WHEREOF, the undersigned, a duly authorized officer of
the Corporation, has executed this [Fifth]Sixth Amended and Restated Certificate of
Incorporation of the Corporation on this [30th][e] day of [October][®], 20[19]22.

INTERCONTINENTAL EXCHANGE, INC.
By:

Name:

Title:
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Exhibit A

[FIFTH]SIXTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF INTERCONTINENTAL EXCHANGE, INC.

okskokook

ARTICLE VI

Board of Directors

skeskskosksk

E. Power to Call Stockholder Meetings. Special meetings of stockholders of
the Corporation may be called at any time by, but only by, (1) the Board of Directors
acting pursuant to a resolution adopted by a majority of the Board of Directors then in
office, (2) the Chair[man] of the Board of Directors, (3) the Chief Executive Officer of

the Corporation or (4) [request of holders]the secretary of the Corporation (the
“Secretary”) upon the receipt by the Secretary of a written request (a “Special Meeting
Request”) by one or more stockholders of record holding as of the date of the Secretary’s
receipt of the Special Meeting Request shares of Common Stock (“Requesting
Stockholder™) representing in the aggregate at least [50]20% of the shares of Common
Stock outstanding at such time that would be entitled to vote at the meeting as determined
under Section A.1 of ARTICLE V; provided that a special meeting of stockholders

requested by a Requesting Stockholder (a “Stockholder Requested Special Meeting™)
shall be called by the Secretary only if such Requesting Stockholder complies with this

Section E of ARTICLE VI, the bylaws of the Corporation and applicable law, in each
case of clauses (1) through (4), to be held at such date, time and place, if any, either

within or without the State of Delaware as may be stated in the notice of the meeting.

skeoskskoskosk

ARTICLE IX

Stockholder Action

okskokook

C. Bylaws. No adoption, amendment or repeal of a bylaw by action of
stockholders shall be effective unless approved by the affirmative vote of the holders of
[not less than 66 2/3%, or such higher percentage as may be specified in Section 11.2(b)
of the bylaws of the Corporation,]a majority of the voting power of all outstanding shares
of Common Stock and all other outstanding shares of stock of the Corporation entitled to
vote on such matter, with such outstanding shares of Common Stock and other stock
considered for this purpose as a single class. Any vote of stockholders required by this
ARTICLE IX shall be in addition to any other vote of stockholders that may be required
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by law, this Amended and Restated Certificate of Incorporation, the bylaws of the
Corporation, any agreement with a national securities exchange or otherwise.

skeoskskoskosk

ARTICLE X
Amendments

The Corporation reserves the right to amend or repeal any provision contained in
this Amended and Restated Certificate of Incorporation in any manner now or hereafter
permitted by law, and all rights conferred upon stockholders herein are granted subject to
this reservation. Notwithstanding any other provision of this Amended and Restated
Certificate of Incorporation, [(A) no provision of ARTICLE V, Section B or G of
ARTICLE VI, ARTICLE IX or this clause (A) of ARTICLE X shall be amended,
modified or repealed, and no provision inconsistent with any such provision shall become
part of this Amended and Restated Certificate of Incorporation, unless such matter is
approved by the affirmative vote of the holders of not less than 66 2/3% of the voting
power of all outstanding shares of Common Stock of the Corporation and all other
outstanding shares of stock of the Corporation entitled to vote on such matter, with such
outstanding shares of Common Stock and other stock considered for this purpose as a
single class; and (B)] for so long as this Corporation shall control, directly or indirectly,
any Exchange, before any amendment or repeal of any provision of the Certificate of
Incorporation of this Corporation shall be effective, such amendment or repeal shall be
submitted to the boards of directors of each Exchange (or the boards of directors of their
successors), and if any or all of such boards of directors shall determine that such
amendment or repeal must be filed with or filed with and approved by the SEC under
Section 19 of the Exchange Act and the rules promulgated thereunder before such
amendment or repeal may be effectuated, then such amendment or repeal shall not be
effectuated until filed with or filed with and approved by the SEC, as the case may be.
[Any vote of stockholders required by this ARTICLE X shall be in addition to any other
vote of the stockholders that may be required by law, this Amended and Restated
Certificate of Incorporation, the bylaws of the Corporation, any agreement with a national
securities exchange or otherwise. ]

okskokook
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EXHIBIT 5B
Additions double underscored
Deletions [bracketed]

[EIGHTH|NINTH AMENDED AND RESTATED
BYLAWS
OF
INTERCONTINENTAL EXCHANGE, INC.

Adopted effective [May 25, 2017][e]

okskkook

[EIGHTHININTH AMENDED AND RESTATED BYLAWS
OF
INTERCONTINENTAL EXCHANGE, INC.

skeoskskoskosk

ARTICLE II - MEETINGS OF STOCKHOLDERS

skeoskskoskosk

2.5 Special meetings of the stockholders, for any purpose or purposes, unless
otherwise prescribed by statute or by the certificate of incorporation, may be called at any
time by the Board of Directors, the Chair[man] of the Board, if any, or the Chief
Executive Officer, or [at the request of holders of Common Stock] the secretary of the
Corporation (the “Secretary”) upon the receipt by the Secretary by e-mail (with

confirmation of receipt) or by registered mail addressed to the Secretary at the principal
executive offices of the Corporation (“Acceptable Delivery Method”) of a written request
(a “Special Meeting Request”) by one or more stockholders of record holding as of the
date of the Secretary’s receipt of the Special Meeting Request shares of the Corporation’s
common stock representing in the aggregate at least [50]20% (the “Special Meeting
Requisite Percentage”) of the shares of the Corporation’s common stock[ Common Stock]
outstanding at such time that would be entitled to vote at the meeting as determined under
Section A.1 of Article V of the certificate of incorporation[. Such request shall state the

purpose or purposes of the proposed meeting.]; provided that a special meeting of
stockholders requested by a Requesting Stockholder (a “Stockholder Requested Special
Meeting”) shall be called by the Secretary only if (i) such Requesting Stockholder
complies with this Section 2.5, Section E of Article VI of the certificate of incorporation,
and applicable law; (ii) such Requesting Stockholder continues to own the Special
Meeting Requisite Percentage at all times between the date of the Special Meeting
Request and the Stockholder Requested Special Meeting; and (iii) the Special Meeting
Request complies with this Section 2.5. The date of any Stockholder Requested Special
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Meeting shall be no later than 90 days after the date that a Special Meeting Request that

satisfies the requirements of this Section 2.5 is received by the Secretary (or, in the case
of any litigation related to the validity of the Special Meeting Request, 90 days after the
final, non-appealable resolution of such litigation).

(a) To be in proper form, a Special Meeting Request shall:

(1) bear the signature and the date of signature of the Requesting
Stockholder and (A) in the case of any Requesting Stockholder that is a
stockholder of record, set forth the name and address of such Requesting
Stockholder as they appear in the Corporation’s books and (B) in the case of any
Requesting Stockholder that is a beneficial owner, set forth the name and the valid
and current address of such Requesting Stockholder;

(i1) set forth a statement of the specific purpose or purposes of such
Requesting Stockholder and the matters proposed to be acted on at such
Stockholder Requested Special Meeting;

(iii)  set forth the calculation of such Requesting Stockholder’s shares of
capital stock of the Corporation, including the number of shares owned
beneficially and of record and disclosure of any short interests, derivative

instruments, voting agreements or arrangements or other arrangements that impact
the calculation thereof

(iv)  include an agreement by such Requesting Stockholder to notify the
Corporation immediately in the case of any reduction prior to the record date for
the Stockholder Requested Special Meeting of any shares of capital stock owned
beneficially or of record by such Requesting Stockholder and an
acknowledgement by such Requesting Stockholder that any such reduction shall
be deemed a revocation of such Special Meeting Request to the extent of such
reduction, such that the number of shares so reduced shall not be included in

determining whether the Special Meeting Requisite Percentage has been reached
and maintained; and

(v) include documentary evidence that such Requesting Stockholder
own beneficially in the aggregate not less than the Special Meeting Requisite
Percentage as of the date of such Special Meeting Request.

(b) Any Requesting Stockholder may revoke his, her or its Special Meeting
Request at any time prior to the commencement of the applicable Stockholder Requested
Special Meeting by revocation received by the Secretary in accordance with an
Acceptable Delivery Method. If, following such revocation at any time before the
commencement of such Stockholder Requested Special Meeting (including an
revocation resulting from a reduction of shares), the unrevoked valid Special Meeting
Requests represent in the aggregate less than the Special Meeting Requisite Percentage,
the Board of Directors (or any person to whom the Board of Directors has expressly

delegated authority for such purpose). in its discretion, may cancel the Stockholder
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Requested Special Meeting. The first date on which valid Special Meeting Requests
constituting not less than the Special Meeting Requisite Percentage shall have been

received by the Corporation is referred to herein as the “Special Meeting Request Receipt
Date”.

(©) The Corporation will provide each Requesting Stockholder with notice of
the record date for the determination of stockholders entitled to vote at the Stockholder
Requested Special Meeting. Each Requesting Stockholder shall update the notice
delivered and information previously provided to the Corporation pursuant to this Section
2.5, if necessary, so that the information provided or required to be provided in such
notice shall continue to be true and correct (i) as of the record date for the Stockholder
Requested Special Meeting and (ii) as of the date of the Stockholder Requested Special
Meeting (or any adjournment, recess or postponement thereof), and such update shall be
received by the Secretary in accordance with an Acceptable Delivery Method not later
than five business days after the record date for such Stockholder Requested Special
Meeting (in the case of an update required to be made as of the record date) and not later
than the date for such Stockholder Requested Special Meeting (in the case of an update
required to be made as of the date of such Stockholder Requested Special Meeting or any
adjournment, recess or postponement thereof). If, pursuant to such update, the unrevoked
valid Special Meeting Requests represent in the aggregate less than the Special Meeting
Requisite Percentage, the Board of Directors (or any person to whom the Board of

Directors has expressly delegated authority for such purpose). in its discretion, ma
cancel the Stockholder Requested Special Meeting.

(d) In determining whether a Stockholder Requested Special Meeting has
been requested by the record holders of shares representing in the aggregate at least the
Special Meeting Requisite Percentage, multiple Special Meeting Requests received by
the Secretary will be considered together only if each such Special Meeting Requests (i
identify identical or substantially similar items to be acted on at the Stockholder
Requested Special Meeting as determined in good faith by the Board of Directors (or any

person to whom the Board of Directors has expressly delegated authority for such
urpose) (“Special Meeting Similar Items”) and (ii) have been dated and received by the

Secretary within 60 days of the earliest date of such Special Meeting Requests. If the

record holder is not the signatory to the Special Meeting Request, such Special Meeting
Request will not be valid unless documentary evidence is supplied to the Secretary at the
time of delivery of such Special Meeting Request of such signatory’s authority to execute
the Special Meeting Request on behalf of the record holder.

(e) Notwithstanding anything to the contrary, the Corporation shall not be
required to convene a Stockholder Requested Special Meeting if:

(1) the demand for such special meeting does not comply with this
Section 2.5;

(ii))  the request relates to an item of business that is not a proper
subject for action by a Requesting Stockholder under applicable law, rule or
regulation;
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(ii1)  the request was made in a manner that involved a violation of
Regulation 14A under the Exchange Act or other applicable law;

(iv)  the Special Meeting Request Receipt Date is during the period
commencing 90 days prior to the first anniversary of the date of the preceding
annual meeting of stockholders and ending on the date that is 30 days after the
next annual meeting of stockholders;

) the item specified in the Special Meeting Request is not the
election of directors and a Special Meeting Similar Item was presented at any
meeting of stockholders held within 12 months prior to the Special Meeting
Request Receipt Date;

(vi)  aSpecial Meeting Similar Item consisting of the election or
removal of directors was presented at any meeting of stockholders held not more
than 90 days before the Special Meeting Request Receipt Date (and, for purposes
of this clause, the election or removal of directors shall be deemed a “Special
Meeting Similar Item” with respect to all items of business involving the election
or removal of directors, changing the size of the Board of Directors and the filling
of vacancies and/or newly created directorships resulting from any increase in the
authorized number of directors); or

(vii) a Special Meeting Similar Item is included in the Corporation’s
notice as an item of business to be brought before a meeting of stockholders that
is called for a date within 90 days after the Special Meeting Request Receipt Date.

(fH) Business transacted at any Stockholder Requested Special Meeting shall
be limited to (i) the purpose(s) stated in any valid Special Meeting Request received from
the Requesting Stockholders and (ii) any additional matters that the Board of Directors
determines to include in the Corporation’s notice of the Stockholder Requested Special
Meeting. If none of the Requesting Stockholders who submitted the Special Meeting
Request appears or sends a qualified representative to present the matters to be presented
for consideration that were specified in the Special Meeting Request, the Corporation
need not present such matters for a vote at such Stockholder Requested Special Meeting,
notwithstanding that proxies in respect of such matter may have been received by the
Corporation.

(2) Compliance by a Requesting Stockholder with the requirements of this
Section 2.5 shall be determined in good faith by the Board of Directors (or, to the extent
expressly provided in this Section 2.5, any person to whom the Board of Directors has
expressly delegated authority for such purpose).

2.6 Notice of a special meeting stating the place, if any, date and hour of the
meeting and the purpose or purposes for which the meeting is called, and the means of
remote communications, if any, by which stockholders and proxyholders may be deemed
to be present in person and vote at such meeting, shall be given by the Corporation not
fewer than ten (10) nor more than sixty (60) days before the date of the meeting, unless
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otherwise provided by applicable law or the certificate of incorporation, to each
stockholder entitled to vote at such meeting. If mailed, such notice shall be deemed to be
given when deposited in the United States mail, postage prepaid, directed to the
stockholder at such stockholder’s address as it appears on the records of the Corporation.

skeoskskoskosk

2.9 Meetings of stockholders shall be presided over by the Chair[man] of the
Board, if any, or in the absence of the Chair[man] of the Board by the lead independent
director, if any, or in the absence of the lead independent director by the Chief Executive
Officer, or in the absence of the Chief Executive Officer by a Vice President, or in the
absence of the foregoing persons by a Chair[man] designated by the Board of Directors,
or in the absence of such designation by a Chair[man] chosen at the meeting. The
Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as Secretary
of the meeting, but in the absence of the Secretary and any Assistant Secretary the
Chair[man] of the meeting may appoint any person to act as Secretary of the meeting.

The order of business at each such meeting shall be as determined by the
Chair[man] of the meeting. The Chair[man] of the meeting shall have the right, power
and authority to adjourn a meeting of stockholders for a reasonable period of time to
another place, if any, date and time, and to prescribe such rules, regulations and
procedures and to do all such acts and things as are necessary or desirable for the proper
conduct of the meeting and are not inconsistent with any rules, regulations or procedures
adopted by the Board of Directors pursuant to the provisions of the certificate of
incorporation, including, without limitation, the establishment of procedures for the
maintenance of order and safety, limitations on the time allotted to questions or
comments on the affairs of the Corporation, restrictions on entry to such meeting after the
time prescribed for the commencement thereof and the opening and closing of the voting
polls for each item upon which a vote is to be taken.

seokskoskosk

2.11  Unless otherwise provided in the certificate of incorporation or applicable
law, each stockholder shall at any meeting of the stockholders be entitled to one vote in
person or by proxy for each share of the capital stock having voting power upon the
matter in question held by such stockholder. Each stockholder entitled to vote at a
meeting of stockholders may authorize another person or persons to act for such
stockholder in writing or by transmission permitted by law and filed in accordance with
the procedures established for the meeting, but no such proxy shall be voted or acted
upon after three years from its date, unless the proxy provides for a longer period. Voting
at meetings of stockholders need not be by written ballot unless so directed by the
Chair[man] of the meeting or the Board of Directors.

seokskoskosk

2.13  (a)-(e) no change
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® The Chair[man] of any meeting of stockholders, in addition to making any
other determinations that may be appropriate to the conduct of the meeting, shall have the
power and duty to determine whether notice of nominees and other matters proposed to
be brought before a meeting has been duly given in the manner provided in this Section
2.13 and, if not so given, shall direct and declare at the meeting that such nominees and
other matters shall not be considered.

okskokook

2.15  (a) Subject to the provisions of this Section 2.15, if expressly
requested in the relevant Nomination Notice (as defined below), the Corporation shall
include in its proxy statement for any annual meeting of stockholders:

(1)-(iv): no change

For purposes of this Section 2.15, any determination to be made by the Board of
Directors may be made by the Board of Directors, a committee of the Board of Directors
or any officer of the Corporation designated by the Board of Directors or a committee of
the Board of Directors and any such determination shall be final and binding on the
Corporation, any Eligible Holder, any Nominating Stockholder, any Nominee and any
other person so long as made in good faith (without any further requirements). The
chair[man] of any annual meeting of stockholders, in addition to making any other
determinations that may be appropriate to the conduct of the annual meeting, shall have
the power and duty to determine whether a Nominee has been nominated in accordance
with the requirements of this Section 2.15 and, if not so nominated, shall direct and
declare at the annual meeting that such Nominee shall not be considered.

sokskkook

ARTICLE IIT - DIRECTORS

skeoskeskoskosk

MEETINGS OF THE BOARD OF DIRECTORS

sokskkook

3.6
(a) No change

(b) Special meetings of the Board of Directors may be called by the
Chair[man] of the Board, if any, by the lead independent director, if any, by the
Chief Executive Officer or by any two directors on notice to each director given
either personally or by mail, e-mail or facsimile at least twenty-four hours prior to
such meeting, or by mail at least three (3) calendar days prior to such meeting,



53 of 53

which notice, with respect to each director, may be waived in writing by such
director.

skeoskskoskosk

3.8 Meetings of the Board of Directors shall be presided over by the
Chair[man] of the Board, if any, or in the absence of the Chair[man] of the Board by the
lead independent director, if any, or in the absence of the lead independent director by the
Chief Executive Officer, or in their absence by a Chair[man] chosen at the meeting. The
Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as Secretary
of the meeting, but in the absence of the Secretary and any Assistant Secretary the
Chair[man] of the meeting may appoint any person to act as Secretary of the meeting.

okskokook

ARTICLE V - OFFICERS

5.1 The Board of Directors may elect from among its members a Chair[man]
of the Board.

sokskokook
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