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Exhibit 5B  
 

Additions double underscored 
Deletions [bracketed] 
Format changes italicized  

 
[NINTH]TENTH AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION 
OF INTERCONTINENTAL EXCHANGE HOLDINGS, INC. 

Intercontinental Exchange Holdings, 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 
Holdings, Inc. The original Certificate of Incorporation of the Corporation was 
filed on June 16, 2000 (the “Original Certificate of Incorporation”), and the name 
under which the Corporation filed the Original Certificate of Incorporation was 
IntercontinentalExchange, Inc. 

(2) This [Ninth]Tenth Amended and Restated Certificate of 
Incorporation of the Corporation restates, integrates, and further amends the 
provisions of the [Eighth]Ninth Amended and Restated Certificate of 
Incorporation of the Corporation. 

(3) This [Ninth]Tenth 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”). Stockholder approval of this [Ninth]Tenth Amended and Restated 
Certificate of Incorporation was effected by written consent in accordance with 
Section 228 of the DGCL. 

(4) Pursuant to Sections 242 and 245 of the DGCL, the text of the 
[Eighth]Ninth Amended and Restated Certificate of Incorporation is hereby 
amended and restated so to read in its entirety as set forth on Exhibit A. 

(5) This [Ninth]Tenth Amended and Restated Certificate of 
Incorporation of the Corporation shall become effective at [12:00 p.m.]● Eastern 
Time, on [February 8, 2018]●, 2025. 

IN WITNESS WHEREOF, the undersigned, a duly authorized officer of the 
Corporation, has executed this [Ninth]Tenth Amended and Restated Certificate of 
Incorporation of the Corporation on this [7]● th day of [February, 2018]●, 2025. 

 
INTERCONTINENTAL EXCHANGE 
HOLDINGS, INC. 
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By: [/s/ Andrew J. Surdykowski]  

Name: [ Andrew J. Surdykowski] 
Title: [ SVP, Associate General Counsel & 
Assistant Corporate Secretary] 
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Exhibit A 

[NINTH]TENTH AMENDED AND 
RESTATED CERTIFICATE OF 

INCORPORATION 
OF INTERCONTINENTAL EXCHANGE HOLDINGS, INC. 

 
***** 

 
ARTICLE II 

Registered Office 

The address of the Corporation’s registered office in the State of Delaware, 
County of New Castle, is c/o United Agent Group Inc., [3411 Silverside Road, Tatnall 
Building No. 104]1521 Concord Pike, Suite 201, Wilmington, County of New Castle, 
Delaware [19810]19803. The name of its registered agent at such address is: United Agent 
Group Inc. 

***** 
ARTICLE IV 

Stock 

A. Classes and Series of Stock. The Corporation is authorized to 
issue two classes of stock to be designated, respectively, “Common Stock” and 
“Preferred Stock.” The total number of shares of stock that the Corporation is authorized to 
issue is one thousand, one hundred (1,100) shares, consisting of one thousand (1,000) 
shares of Common Stock, par value $0.01 per share, and one hundred (100) shares of 
Preferred Stock, par value $0.01 per share. 
 

***** 

C.  Transfer Restrictions on Stock. All of the issued and outstanding 
shares of stock of the Corporation shall be held by Intercontinental Exchange, Inc. (“ICE”). 
ICE may not transfer or assign any shares of stock of the Corporation, in whole or in part, 
to any person or entity, unless such transfer or assignment shall be filed with and approved 
by the U.S. Securities and Exchange [c]Commission (the “SEC”) under Section 19 of the 
U.S. Securities Exchange Act of 1934, as amended and the rules promulgated thereunder 
(the “Exchange Act”). 
 

ARTICLE V 

Limitations on Voting and Ownership 

In the event that ICE does not own all of the issued and outstanding shares of 
stock of the Corporation, the following provisions of this Article V shall apply: 
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A. Voting Limitation. 

1. Notwithstanding any other provision of this Amended and 
Restated Certificate of Incorporation, for so long as the Corporation shall directly or 
indirectly control a national securities exchange registered under Section 6 of the 
Exchange Act (each such national securities exchange so controlled, an 
“Exchange”), (a) no Person, either alone or together with its Related Persons, as of 
any record date for the determination of stockholders entitled to vote on any matter, 
shall be entitled to vote or cause the voting of shares of stock of the Corporation 
beneficially owned by such Person or its Related Persons, in person or by proxy or 
through any voting agreement or other arrangement, to the extent that such shares 
represent in the aggregate more than 10% of the then outstanding votes entitled to 
be cast on such matter, without giving effect to this ARTICLE V (such threshold 
being hereinafter referred to as the “Voting Limitation”), and the Corporation shall 
disregard any such votes purported to be cast in excess of the Voting Limitation; 
and (b) if any Person, either alone or together with its Related Persons, is party to 
any agreement, plan or other arrangement relating to shares of stock of the 
Corporation entitled to vote on any matter with any other Person, either alone or 
together with its Related Persons, under circumstances that would result in shares of 
stock of the Corporation that would be subject to such agreement, plan or other 
arrangement not being voted on any matter, or the withholding of any proxy 
relating thereto, where the effect of such agreement, plan or other arrangement 
would be to enable any Person, but for this ARTICLE V, either alone or together 
with its Related Persons, to vote, possess the right to vote or cause the voting of 
shares of stock of the Corporation that would exceed 10% of the then outstanding 
votes entitled to be cast on such matter (assuming that all shares of stock of the 
Corporation that are subject to such agreement, plan or other arrangement are not 
outstanding votes entitled to be cast on such matter) (the “Recalculated Voting 
Limitation”), then the Person, either alone or together with its Related Persons, shall 
not be entitled to vote or cause the voting of shares of stock of the Corporation 
beneficially owned by such Person, either alone or together with its Related 
Persons, in person or by proxy or through any voting agreement or other 
arrangement, to the extent that such shares represent in the aggregate more than the 
Recalculated Voting Limitation, and the Corporation shall disregard any such votes 
purported to be cast in excess of the Recalculated Voting Limitation. 

2. no change 

3.   no change 

4. In addition to the limitations in subsections 1-3 above of this 
Section A of Article V, for so long as the Corporation shall directly or indirectly 
control a security-based swap execution facility registered under Section 3D of the 
Exchange Act (each security-based swap execution facility so controlled, an 
“SBSEF”), no SBSEF Member (as defined below), either alone or together with its 
Related Persons, shall be entitled directly or indirectly to vote, cause the voting of, 
or give any consent or proxy with respect to the voting of, any interest that exceeds 
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20% of the voting power of any class of securities or of other ownership interest in 
the Corporation (such threshold being hereinafter referred to as the “SBSEF Voting 
Limitation”), and the Corporation shall disregard any such votes purported to be 
cast in excess of the SBSEF Voting Limitation. 

[4]5. no change 

[5]6. If and to the extent that shares of stock of the Corporation 
beneficially owned by any Person or its Related Persons are held of record by any 
other Person (the “Record Owner”), this Section A of ARTICLE V[I] shall be 
enforced against such Record Owner by limiting the votes entitled to be cast by 
such Record Owner in a manner that will accomplish the Voting Limitation, [and] 
the Recalculated Voting Limitation and the SBSEF Voting Limitation applicable to 
such Person and its Related Persons. 

[6]7. no change 

[7]8. no change 

[8]9. no change 

[9]10. no change 

[10]11. “Related Persons” shall mean with respect to any Person: 

***** 

(d) in the case of a Person that is a Member or SBSEF 
Member, any Person that is associated with such Person (as determined 
using the definition of “person associated with a member” as defined under 
Section 3(a)(21) of the Exchange Act (with references therein to a national 
securities exchange being deemed to include a security-based swap 
execution facility)); 

(e) in the case of a Person that is a natural person and is a 
Member or SBSEF Member, any broker or dealer that is also a Member or 
SBSEF Member with which such Person is associated (as determined using 
the definition of “person associated with a member” as defined under Section 
3(a)(21) of the Exchange Act (with references therein to a national securities 
exchange being deemed to include a security-based swap execution 
facility)); 

***** 

12.  “SBSEF Member” means, with respect to a security-
based swap execution facility, a Person that is a “member” within the meaning 
of Rule 242.802 of Regulation SE under the Exchange Act. 
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B. Ownership Concentration Limitation. 

***** 

4. no change 
 
5. In addition to the limitations in subsections 1-4 above of this 

Section B of Article V, for so long as the Corporation shall directly or indirectly 
control any SBSEF, no SBSEF Member, either alone or together with its Related 
Persons, shall be permitted at any time to own, directly or indirectly, 20% or more 
of any class of voting securities or of other voting interest in the Corporation (the 
“SBSEF Concentration Limitation”).  If any SBSEF Member, either alone or 
together with its Related Persons, at any time beneficially owns voting securities or 
other voting interest in the Corporation in excess of the SBSEF Concentration 
Limitation, such SBSEF Member and its Related Persons shall be obligated to sell 
promptly, and the Corporation shall be obligated to purchase promptly, at a price 
equal to the par value of such voting securities or other voting interest and to the 
extent funds are legally available therefor, that number of voting securities or other 
voting interest of the Corporation necessary so that such SBSEF Member, together 
with its Related Persons, shall beneficially own, directly or indirectly, less than 20% 
of any class of voting securities or of other voting interest in the Corporation, after 
taking into account that such repurchased voting securities or other voting interest 
shall become treasury shares and shall no longer be deemed to be outstanding. 

[5]6. Nothing in this Section B of ARTICLE V shall preclude the 
settlement of transactions entered into through the facilities of New York Stock 
Exchange; provided, however, that, if any Transfer of any shares of stock of the 
Corporation shall cause any Person, either alone or together with its Related 
Persons, at any time to beneficially own shares of stock of the Corporation in excess 
of the Concentration Limitation or SBSEF Concentration Limitation, such Person 
and its Related Persons shall be obligated to sell promptly, and the Corporation shall 
be obligated to purchase promptly, shares of stock of the Corporation as specified in 
Section B.4 or B.5, as applicable, of this ARTICLE V. 

[6]7. If any share of Common Stock shall be represented by a 
certificate, a legend shall be placed on such certificate to the effect that such share of 
Common Stock is subject to the Concentration Limitations and SBSEF 
Concentration Limitation as set in Section B of this Article V. If the shares of 
Common Stock shall be uncertificated, a notice of such restrictions and limitations 
shall be included in the statement of ownership provided to the holder of record of 
such shares of Common Stock. 

C. Procedure for Repurchasing Stock. 

***** 

2. If and to the extent that shares of stock of the Corporation 
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beneficially owned by any Person or its Related Persons are held of record by any 
other Person, this ARTICLE V shall be enforced against such Record Owner by 
requiring the sale of shares of stock of the Corporation held by such Record Owner 
in accordance with this ARTICLE V, in a manner that will accomplish the 
Concentration Limitation or SBSEF Concentration Limitation applicable to such 
Person and its Related Persons. 

D. Right to Information; Determinations by the Board of Directors. The 
Board of Directors shall have the right to require any Person and its Related Persons that the 
Board of Directors reasonably believes (i) to be subject to the Voting Limitation, [or] the 
Recalculated Voting Limitation or the SBSEF Voting Limitation, (ii) to own beneficially 
(within the meaning of Rules 13d-3 and 13d-5 under the Exchange Act) shares of stock of 
the Corporation entitled to vote on any matter in excess of the Concentration Limitation or 
SBSEF Concentration Limitation, or (iii) to own beneficially (within the meaning of Rules 
13d-3 and 13d-5 under the Exchange Act) an aggregate of 5% or more of the then 
outstanding shares of stock of the Corporation entitled to vote on any matter, which 
ownership such Person, either alone or together with its Related Persons, has not reported to 
the Corporation, to provide to the Corporation, upon the Board of Directors’ request, 
complete information as to all shares of stock of the Corporation beneficially owned by 
such Person and its Related Persons and any other factual matter relating to the applicability 
or effect of this ARTICLE V as may reasonably be requested of such Person and its 
Related Persons. Any constructions, applications or determinations made by the Board of 
Directors pursuant to ARTICLE V in good faith and on the basis of such information and 
assistance as was then reasonably available for such purpose shall be conclusive and 
binding upon the Corporation and its directors, officers and stockholders. 

 
***** 

 
ARTICLE IX 

Stockholder Action 
***** 
 
B. Quorum. At each meeting of stockholders of the Corporation, 

except where otherwise required by law or this Amended and Restated Certificate of 
Incorporation, the holders of a majority of the voting power of the outstanding shares of 
stock of the Corporation entitled to vote on a matter at the meeting, present in person or 
represented by proxy, shall constitute a quorum (it being understood that any shares in 
excess of the Voting Limitation, [or] the Recalculated Voting Limitation or the SBSEF 
Voting Limitation shall not be counted as present at the meeting and shall not be counted 
as outstanding shares of stock of the Corporation for purposes of determining whether there 
is a quorum, unless and only to the extent that the Voting Limitation or the Recalculated 
Voting Limitation, as applicable, shall have been duly waived pursuant to Section A or 
Section B of ARTICLE V). 

***** 
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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 a majority 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.    

 
***** 
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