
 

FOURTH AMENDED AND RESTATED  
CERTIFICATE OF INCORPORATION  

OF  
CME GROUP INC.  

 
CME Group Inc. (hereinafter referred to as the “Corporation”), which was originally incorporated in the State of 
Delaware on August 2, 2001 under the name Chicago Mercantile Exchange Holdings Inc., hereby certifies that 
this Fourth Amended and Restated Certificate of Incorporation was duly adopted in accordance with the 
provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware. This Fourth 
Amended and Restated Certificate of Incorporation amends, restates and integrates the provisions of the 
Corporation’s third amended and restated certificate of incorporation as hereby amended. The text of the third 
amended and restated certificate of incorporation as heretofore amended is hereby restated to read in its 
entirety as follows:  

ARTICLE ONE: The name of the corporation is CME Group Inc.  

ARTICLE TWO: The address of the corporation’s registered office in the State of Delaware is 1209 
Orange Street, City of Wilmington, County of New Castle, Delaware 19801. The name of the corporation’s 
registered agent at such address is The Corporation Trust Company.  

ARTICLE THREE: The purpose of the corporation shall be to engage in any lawful act or activity for 
which corporations may be organized under the General Corporation Law of the State of Delaware, as set forth 
in Title 8 of the Delaware Code (the “DGCL”).  

ARTICLE FOUR: The total number of shares of all classes of capital stock that the corporation is 
authorized to issue is 1,010,003,138 shares, of which:  

10,000,000 shares shall be shares of Preferred Stock, par value $.01 per share (the “Preferred 
Stock”);  

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

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

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

1,287 shares shall be shares of Class B-3 Common Stock, par value $.01 per share (the “Class 
B-3 Common Stock”); and  

413 shares shall be shares of Class B-4 Common Stock, par value $.01 per share (the “Class B-4 
Common Stock”).  

The term “Class B Common Stock” shall mean, collectively, Class B-1 Common Stock, Class B-2 Common 
Stock, Class B-3 Common Stock and Class B-4 Common Stock. The term “Common Stock” shall mean, 
collectively, the Class A Common Stock and the Class B Common Stock. The designations, voting powers, 
optional or other special rights and the qualifications, limitations or restrictions thereof, of the above classes shall 
be as follows:  

DIVISION A 
PREFERRED STOCK 

The rights, preferences and privileges and qualifications, limitations and restrictions granted to and imposed on 
the shares of Preferred Stock of the corporation shall be as set forth below in this Division A.  

Shares of Preferred Stock may be issued in one or more series at such time or times, and for such consideration 
or considerations, as the board of directors shall determine. The board of directors is hereby authorized to fix, 
state and establish, in the resolution or resolutions providing for the issuance of any wholly unissued series of 
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Preferred Stock, the relative powers, rights, designations, preferences, qualifications, limitations and restrictions 
of such series in relation to any other series of Preferred Stock at the time outstanding. The board of directors is 
also expressly authorized to fix the number of shares of each such series, but not below the number of shares 
thereof then outstanding. The authority of the board of directors with respect to each series of Preferred Stock 
shall include (without limitation) the determination of the following:  

(a)​ the dividend rate on the shares of such series, whether dividends shall be cumulative, and, if so, 
from which date or dates, and the rights of priority, if any, with respect to the payment of dividends on the shares 
of such series relative to other series of Preferred Stock or classes of stock;  

(b)​ whether the shares of such series shall have voting rights (other than the voting rights provided 
by law) and, if so, the terms and extent of such voting rights;  

(c) ​ whether the shares of such series shall have conversion privileges, and, if so, the terms and 
conditions of such conversion, including provision for adjustment of the conversion rate upon the occurrence of 
such events as the board of directors may prescribe;  

(d) ​ whether the shares of such series shall be subject to redemption by the corporation or at the 
request of the holder(s) thereof, and, if so, the terms and conditions of any such redemption;  

(e)​ the rights of the shares of such series in the event of voluntary or involuntary liquidation, 
dissolution or winding up of the corporation, and the rights of priority, if any, with respect to the distribution of 
assets on the shares of such series relative to other series of Preferred Stock or classes of stock; and  

(f) ​ any other preferences, privileges and powers, and relative, participating, optional or other 
special rights, and qualifications, limitations or restrictions of such series, as the board of directors may deem 
advisable and as shall not be inconsistent with the provisions of this Certificate of Incorporation, as the same 
may be amended from time to time.  

*  *  *  * 

DIVISION B 
COMMON STOCK 

SUBDIVISION 1. GENERAL PROVISIONS  

The rights, preferences and privileges, and qualifications, limitations and restrictions granted to and imposed on 
the classes of Common Stock shall be as set forth in this Division B.  

SECTION 1. DEFINITIONS.  
In addition to the terms defined elsewhere, the following terms shall have the respective meanings set 

forth below:  

“Core Rights” shall mean: (1) the divisional product allocation rules applicable to each membership 
class as set forth in the rules of the Exchange; (2) the trading floor access rights and privileges granted to 
members of the Exchange; (3) the number of authorized and issued shares of any class of Class B Common 
Stock; or (4) the eligibility requirements for any Person to exercise any of the trading rights or privileges of 
members in the Exchange.  

“Exchange” shall mean Chicago Mercantile Exchange Inc., a subsidiary of the corporation.  
“Person” shall mean any individual, corporation, partnership, trust or other entity.  
“CBOT” shall mean Board of Trade of the City of Chicago, Inc., a subsidiary of the corporation.  
A “Transfer” (and the related term “Transferred”) shall mean any sale, pledge, gift, assignment or 

other transfer of any ownership in any share of Class B Common Stock.  

 

 

2 



 

SECTION 2. GENERAL.  
Except as otherwise set forth in this Division B, the relative powers, preferences and participating, 

optional or other special rights, and the qualifications, limitations or restrictions of each class of Common Stock 
shall be identical in all respects.  

SECTION 3. DIVIDENDS.  

Subject to the rights of the holders of Preferred Stock, holders of Common Stock shall be entitled to 
receive such dividends and other distributions in cash, stock of any corporation or property of the corporation as 
may be declared thereon by the board of directors from time to time out of assets or funds of the corporation 
legally available therefore, and shall share equally on a per share basis in all such dividends and other 
distributions.  

SECTION 4. VOTING RIGHTS.  

Subject to the rights of holders of Class B Common Stock set forth in this Division B at every meeting of 
the shareholders of the corporation in connection with the election of Equity Directors (as defined below) and all 
other matters submitted to a vote of shareholders, every holder of Common Stock shall be entitled to one vote in 
person or by proxy for each share of Common Stock registered in his or her name on the transfer books of the 
corporation. Except as otherwise required by law or by this Division B, the holders of each class of Common 
Stock shall vote together as a single class, subject to any right that may be conferred upon holders of Preferred 
Stock to vote together with holders of Common Stock on all matters submitted to a vote of shareholders of the 
corporation.  

SECTION 5. LIQUIDATION RIGHTS.  

Upon the liquidation, dissolution or winding up of the corporation, holders of Common Stock shall be 
entitled to receive any amounts available for distribution to holders of Common Stock after the payment of, or 
provision for, obligations of the corporation and any preferential amounts payable to holders of any outstanding 
shares of Preferred Stock.  
  

SUBDIVISION 2. CLASS B COMMON STOCK  

In addition to the rights, preferences and privileges, and qualifications, limitations and restrictions granted to and 
imposed on the shares of Class B Common Stock of the corporation as set forth in Subdivision 1 of this Division 
B, the rights, preferences and privileges, and qualifications, limitations and restrictions granted to and imposed 
on the shares of Class B Common Stock of the corporation shall be as set forth in this Subdivision 2 of this 
Division B.  

SECTION 1. SPECIAL VOTING RIGHTS.  
In addition to the voting rights set forth in Subdivision 1 of this Division B, the holders of shares of 

Class B Common Stock shall, subject to Paragraph (c) of this Section 1, have the following additional voting 
rights:  

(a) ​ ELECTION OF CLASS B DIRECTORS. Subject to and in accordance with Article Five, holders 
of shares of Class B-1 Common Stock shall have the sole right to elect three directors to the corporation’s board 
of directors (the “Class B-1 Directors”),and each holder of Class B-1 Common Stock shall have one vote per 
share in any such election. Holders of shares of Class B-2 Common Stock shall have the sole right to elect two 
directors to the corporation’s board of directors (the “Class B-2 Directors”), and each holder of Class B-2 
Common Stock shall have one vote per share in any such election. Holders of shares of Class B-3 Common 
Stock shall have the sole right to elect one director to the corporation’s board of directors (the “Class B-3 
Director” and together with the Class B-1 Directors and Class B-2 Directors, the “Class B Directors”), and 
each holder of Class B-3 Common Stock shall have one vote per share in any such election.  

(b) ​ CORE RIGHTS. Any change, amendment or modification of the Core Rights or of the terms of 
Section 3 of this Subdivision 2 shall be submitted to a vote of the holders of the Class B Common Stock for their 
consideration and approval. In any such vote, holders of Class B-1 Common Stock shall be entitled to six votes 
for each share of Class B-1 Common Stock held, holders of Class B-2 Common Stock shall be entitled to two 
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votes for each share of Class B-2 Common Stock held, holders of Class B-3 Common Stock shall be entitled to 
one vote for each share of Class B-3 Common Stock held and holders of Class B-4 Common Stock shall be 
entitled to one-sixth of one vote for each share of Class B-4 Common Stock held. Any such change, amendment 
or modification must be approved by a majority of the aggregate votes cast by the holders of the Class B 
Common Stock present (in person or by proxy) and voting at the meeting of holders of Class B Common Stock 
called for the purpose of voting on the proposed change, amendment or modification; provided that holders of at 
least a majority of the aggregate number of votes entitled to vote on the matter shall be present, in person or by 
proxy, at such meeting. The absence of a quorum of the holders of Common Stock shall not effect the exercise 
by the holders of Class B Common Stock of the voting rights granted pursuant to this Paragraph (b).  

(c) ​ LIMITATION ON VOTING RIGHTS. Notwithstanding anything to the contrary contained in this 
Section 1 of this Subdivision 2, for so long as any Person or group of Persons acting in concert beneficially own 
(as defined below) 15% or more of the outstanding shares of any class of Class B Common Stock, then in any 
election of directors elected by that class or other exercise of voting rights with respect to Core Rights or with 
respect to the election or removal of directors elected by that class, such Person or group shall only be entitled 
to vote (or otherwise exercise voting rights with respect to) a number of shares of that class of Class B Common 
Stock that constitutes a percentage of the total number of shares of that class of Class B Common Stock then 
outstanding which is less than or equal to such Person or group’s Entitled Voting Percentage (as defined below). 
For the purposes hereof, a Person or group’s “Entitled Voting Percentage” at any time shall mean the 
percentage of the then outstanding shares of Class A Common Stock in the aggregate, beneficially owned by 
such Person or group at such time. For purposes of this Paragraph (c), a “beneficial owner” of Common Stock 
includes any Person or group of Persons who, directly or indirectly, including through any contract, arrangement, 
understanding, relationship or otherwise, written or oral, formal or informal, control the voting power (which 
includes the power to vote or to direct the voting) of such Common Stock.  

SECTION 2. LIMITATION ON OWNERSHIP AND TRANSFER RESTRICTIONS.  
(a) ​ Shares of Class B Common Stock may not be Transferred at any time except as follows and 

subject to the following limitations:  

(i) ​ No person may own a share of Class B-1 Common Stock unless that person is 
recognized on the books and records of the Exchange as the owner of a CME Division membership 
(“CME Membership”) in the Exchange as governed by the rules of the Exchange; provided that each 
holder shall not be permitted to own more than one share of Class B-1 Common Stock for each CME 
Membership;  

(ii) ​ No person may own a share of Class B-2 Common Stock unless that person is 
recognized on the books and records of the Exchange as the owner of an International Monetary Market 
Division membership (“IMM Membership”) in the Exchange as governed by the rules of the Exchange; 
provided that each holder shall not be permitted to own more than one share of Class B-2 Common 
Stock for each IMM Membership;  

(iii) ​ No person may own a share of Class B-3 Common Stock unless that person is 
recognized on the books and records of the Exchange as the owner of an Index and Option Market 
Division membership (“IOM Membership”) in the Exchange as governed by the rules of the Exchange; 
provided that each holder shall not be permitted to own more than one share of Class B-3 Common 
Stock for each IOM Membership;  

(iv) ​ No person may own a share of Class B-4 Common Stock unless that person is 
recognized on the books and records of the Exchange as an owner of a Growth and Emerging Markets 
Division membership (“GEM Membership”) as governed by the rules of the Exchange; provided that 
each holder shall not be permitted to own more than one share of Class B-4 Common Stock for each 
GEM Membership;  

(b) ​ No share of Class B-1 Common Stock may be Transferred other than in connection with the 
Transfer of a CME Membership made in accordance with the rules of the Exchange; provided that no more than 
one share of Class B-1 Common Stock may be Transferred with a CME Membership;  
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(c) ​ No share of Class B-2 Common Stock may be Transferred other than in connection with the 
Transfer of an IMM Membership made in accordance with the rules of the Exchange; provided that no more than 
one share of Class B-2 Common Stock may be Transferred with an IMM Membership;  

(d) ​ No share of Class B-3 Common Stock may be Transferred other than in connection with the 
Transfer of an IOM Membership made in accordance with the rules of the Exchange; provided that no more than 
one share of Class B-3 Common Stock may be Transferred with an IOM Membership;  

(e) ​ No share of Class B-4 Common Stock may be Transferred other than in connection with the 
Transfer of a GEM Membership made in accordance with the rules of the Exchange; provided that no more than 
one share of Class B-4 Common Stock may be Transferred with a GEM Membership; 

(f) ​ Every certificate for shares of Class B-1 Common Stock, Class B-2 Common Stock, Class B-3 
Common Stock and Class B-4 Common Stock shall bear a legend on its face reading as follows:  

“The shares of Common Stock represented by this certificate may not be Transferred to any person in 
connection with a Transfer that does not meet the rules of the Exchange or the terms of the Certificate 
of Incorporation of this corporation until the transfer restrictions applicable to the shares represented by 
this certificate expire, and no person who receives the shares represented by this certificate in 
connection with a Transfer that does not satisfy the rules of the Exchange or the terms of the Certificate 
of Incorporation of this corporation prior to such time is entitled to own or to be registered as the record 
holder of the shares of Common Stock represented by this certificate. Each holder of this certificate, by 
accepting the certificate, accepts and agrees to all of the foregoing.”  

(g) ​ Except as permitted by this Section 2 of this Subdivision 2, any proposed Transfer of shares of 
Class B-1 Common Stock, Class B-2 Common Stock, Class B-3 Common Stock or Class B-4 Common Stock 
shall be void.  

SECTION 3. COMMITMENT TO MAINTAIN FLOOR TRADING.  

The corporation shall cause the Exchange, (i) as long as an open outcry market is liquid (as defined 
below), to maintain for such open outcry market a facility for conducting business, for the dissemination of price 
information, for clearing and delivery and (ii) to provide reasonable financial support (consistent with the 
calendar year 1999 budget levels established by Chicago Mercantile Exchange, an Illinois not-for-profit 
corporation, the predecessor of the Exchange) for technology, marketing and research for open outcry markets. 
If an open outcry market is not liquid, as determined by the board of directors, the board may determine, in its 
sole discretion, whether such obligations will continue, and for how long, in respect of such market. For 
purposes of this Section, an open outcry market will be deemed “liquid” if it meets any of the following tests on a 
quarterly basis:  

(a) ​ if a comparable exchange-traded product exists, including electronic trading at the Exchange, 
the Exchange’s open outcry market has maintained at least 30% of the average daily volume of such 
comparable product (including, for calculation purposes, volume from exchange-for-physical transactions in 
such open outcry market); or  

(b) ​ if a comparable exchange-traded product exists and the product trades exclusively by open 
outcry at the Exchange, the Exchange’s open outcry market has maintained at least 30% of the open interest of 
such comparable product; or  

(c) ​ if no comparable exchange-traded product exists, the open outcry market has maintained at 
least 40% of the average quarterly volume in that market during 1999 at Chicago Mercantile Exchange, an 
Illinois not-for-profit corporation, the predecessor of the Exchange (including, for calculation purposes, volume 
from exchange-for-physical transactions in such open outcry market); or  

(d) ​ if no comparable exchange-traded product exists and the product trades exclusively by open 
outcry, the open outcry market has maintained at least 40% of the average open interest in that market during 
1999 at Chicago Mercantile Exchange, an Illinois not-for-profit corporation, the predecessor of the Exchange.  
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ARTICLE FIVE:  

(A) ​ Subject to Article Four, Division B, Subdivision 2, Section 1(a) of this Certificate of Incorporation, 
the number of directors that shall constitute the whole board of directors of the corporation shall be fixed 
exclusively by one or more resolutions adopted by the board of directors of the corporation, which number shall 
be no more than 30. As of the time of acceptance by the Delaware Secretary of State of the filing of this Fourth 
Amended and Restated Certificate of Incorporation (the “Effective Time”), the board of directors of the 
corporation shall consist of 30 members, including 24 directors that are not Class B Directors (the “Equity 
Directors”), three Class B-1 Directors, two Class B-2 Directors and one Class B-3 Director.  

(B) ​ The board of directors shall remain classified until the 2014 annual meeting of shareholders. 
Commencing with the 2012 annual meeting of the shareholders of the Corporation, (i) the directors whose terms 
expire at the 2012 annual meeting of shareholders shall be elected for a two-year term expiring with the class of 
directors elected at the 2011 annual meeting of shareholders at the 2014 annual meeting of shareholders, (ii) 
the directors whose terms expire at the 2013 annual meeting of shareholders shall be elected for a one-year 
term expiring with the class of directors elected at the 2011 annual meeting of shareholders at the 2014 annual 
meeting of shareholders and (iii) from and after the 2014 annual meeting of shareholders all directors shall be 
elected annually for terms expiring at the next succeeding annual meeting.  

(C) ​ A director shall hold office until his successor shall be elected and qualified, subject, however, to 
prior death, resignation, retirement, disqualification or removal from office. The annual meeting of shareholders 
shall be held each year on a date and at a time designated by the board of directors of the Corporation.  

(D) ​ Any vacancy on the board of directors of the corporation may be filled by a majority of the board 
of directors then in office and any director elected to fill such a vacancy shall have the same remaining term as 
that of his or her predecessor; PROVIDED, HOWEVER, that any vacancy occurring with respect to a Class B-1 
Director, a Class B-2 Director or a Class B-3 Director shall be filled from the candidates who lost for such 
position from the most recent election, with the candidates being selected to fill such vacancy in the order of the 
aggregate number of votes received in such previous election.  

(E) ​ No person shall be eligible for election as a Class B-1 Director, a Class B-2 Director or a Class 
B-3 Director unless he or she shall own, or be recognized as the owner for the purposes of the Exchange of, at 
least one share of the class of Class B Common Stock entitled to elect such director.  

(F) ​ Until the 2014 annual meeting of shareholders, a director may be removed from office at any 
time, but only for cause and only by the affirmative vote of the holders of at least two-thirds of the voting power 
of the shares entitled to elect such person as a director.  

ARTICLE SIX: The board of directors is hereby authorized to create and issue, whether or not in 
connection with the issuance and sale of any of its stock or other securities or property, rights entitling the 
holders thereof to purchase from the corporation shares of Preferred Stock, Class A Common Stock or 
securities of any other corporation. The times at which and the terms upon which such rights are to be issued 
will be determined by the board of directors and set forth in the contracts or instruments that evidence such 
rights. The authority of the board of directors with respect to such rights shall include, without limitation, 
determination of the following:  

(A) ​ The initial purchase price per share or other unit of the stock or other securities or property to be 
purchased upon exercise of such rights;  

(B) ​ Provisions relating to the times at which and the circumstances under which such rights may be 
exercised or sold or otherwise transferred, either together with or separately from, any other stock or other 
securities of the corporation;  

(C) ​ Provisions which adjust the number or exercise price of such rights or amount or nature of the 
stock or other securities or property receivable upon exercise of such rights in the event of a combination, split 
or recapitalization of any stock of the corporation, a change in ownership of the corporation’s stock or other 
securities or a reorganization, merger, consolidation, sale of assets or other occurrence relating to the 
corporation or any stock of the corporation, and provisions restricting the ability of the corporation to enter into 
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any such transaction absent an assumption by the other party or parties thereto of the obligations of the 
corporation under such rights;  

(D) ​ Provisions which deny the holder of a specified percentage of the outstanding stock or other 
securities of the corporation the right to exercise such rights and/or cause the rights held by such holder to 
become void;  

(E) ​ Provisions which permit the corporation to redeem or to exchange such rights; and  

(F) ​ The appointment of a rights agent with respect to such rights.  

ARTICLE SEVEN:  

(A)​ In furtherance of and not in limitation of the powers conferred by law, the board of directors is 
expressly authorized and empowered to adopt, amend or repeal the bylaws; PROVIDED, HOWEVER, that the 
bylaws may also be altered, amended or repealed by the affirmative vote of the holders of two-thirds of the 
voting power of the then outstanding Common Stock, voting together as a single class.  

(B) ​ Unless and except to the extent that the bylaws of the corporation shall so require, the election 
of directors of the corporation need not be by written ballot.  

ARTICLE EIGHT: No shareholder shall have any preemptive right to subscribe to an additional issue of 
any class or series of the corporation’s capital stock or to any securities of the corporation convertible into such 
stock.  

ARTICLE NINE: Notwithstanding anything contained in this Certificate of Incorporation to the contrary, 
the affirmative vote of at least two-thirds of the voting power of the then outstanding Common Stock, voting 
together as a single class, shall be required to amend, repeal or adopt any provisions inconsistent with 
Paragraph (F) of Article Five or Articles Six, Nine, Ten, Eleven, Twelve, Thirteen, Fourteen or Fifteen of this 
Certificate of Incorporation.  

ARTICLE TEN: No director of the corporation shall be personally liable to the corporation or its 
shareholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any 
breach of the director’s duty of loyalty to the corporation or its shareholders, (ii) for acts or omissions not in good 
faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, 
or (iv) for any transaction from which the director derived an improper personal benefit. Any amendment or 
repeal of this Article by the shareholders shall not adversely affect any right or protection of a director of the 
corporation existing hereunder in respect of any act or omission occurring prior to such amendment or repeal.  

ARTICLE ELEVEN: The corporation shall indemnify its directors and officers to the fullest extent 
authorized or permitted by law, as now or hereafter in effect, and such right to indemnification shall continue as 
to a person who has ceased to be a director or officer of the corporation and shall inure to the benefit of his or 
her heirs, executors and personal and legal representatives; PROVIDED, HOWEVER, that, except for 
proceedings to enforce rights to indemnification, the corporation shall not be obligated to indemnify any director 
or officer (or his or her heirs, executors or personal or legal representatives) in connection with a proceeding (or 
part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to 
by the board of directors. The right to indemnification conferred by this Article Eleven shall include the right to be 
paid by the corporation the expenses incurred in defending or otherwise participating in any proceeding in 
advance of its final disposition.  

The corporation may, to the extent authorized from time to time by the board of directors, provide rights 
to indemnification and to the advancement of expenses to employees and agents of the corporation similar to 
those conferred in this Article Eleven to directors and officers of the corporation.  

The rights to indemnification and to the advance of expenses conferred in this Article Eleven shall not 
be exclusive of any other right which any person may have or hereafter acquire under this Certificate of 
Incorporation, the bylaws of the corporation, any statute, agreement, vote of shareholders or disinterested 
directors or otherwise.  
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Any repeal or modification of this Article Eleven by the shareholders of the corporation shall not 
adversely affect any rights to indemnification and to the advancement of expenses of a director or officer of the 
corporation existing at the time of such repeal or modification with respect to any acts or omissions occurring 
prior to such repeal or modification.  

ARTICLE TWELVE: In furtherance and not in limitation of the powers conferred by law or in this 
Certificate of Incorporation, the board of directors (and any committee of the board of directors) is expressly 
authorized, to the extent permitted by law, to take such action or actions as the board of directors or such 
committee may determine to be reasonably necessary or desirable to (A) encourage any person to enter into 
negotiations with the board of directors and management of the corporation with respect to any transaction 
which may result in a change in control of the corporation which is proposed or initiated by such Person or 
(B) contest or oppose any such transaction which the board of directors or such committee determines to be 
unfair, abusive or otherwise undesirable with respect to the corporation and its business, assets or properties or 
the shareholders of the corporation, including, without limitation, the adoption of such plans or the issuance of 
such rights, options, capital stock, notes, debentures or other evidences of indebtedness or other securities of 
the corporation, which rights, options, capital stock, notes, debentures or other evidences of indebtedness and 
other securities (i) may be exchangeable for or convertible into cash or other securities on such terms and 
conditions as may be determined by the board of directors or such committee and (ii) may provide for the 
treatment of any holder or class of holders thereof designated by the board of directors or any such committee in 
respect of the terms, conditions, provisions and rights of such securities which is different from, and unequal to, 
the terms, conditions, provisions and rights applicable to all other holders thereof.  

ARTICLE THIRTEEN: No action required to, or which may, be taken at an annual or special meeting of 
shareholders of the corporation may be taken without a meeting, and the power of the shareholders of the 
corporation to act by written consent, whether pursuant to Section 228 of the DGCL or otherwise, is specifically 
denied.  

ARTICLE FOURTEEN: Special meetings of the shareholders, for any purpose or purposes, unless 
otherwise prescribed by statute or by this Certificate of Incorporation, may be called by the Chairman of the 
Board, in his discretion, and shall be called by the Chairman of the Board or the Secretary at the request in 
writing of a majority of the directors then holding office. Any such written request shall state the purpose or 
purposes of the proposed meeting.  

ARTICLE FIFTEEN: The corporation shall, and shall cause each of the Exchange and CBOT and their 
respective successors and successors-in-interest to, (i) grant to each holder of a CME Membership and each 
holder of a Series B-1 membership in CBOT all trading rights and privileges for all new products first made 
available after the effective time of the merger of CBOT Holdings, Inc. with and into the corporation, pursuant to 
that certain Agreement and Plan of Merger, dated as of October 17, 2006, as amended, among the corporation, 
CBOT Holdings, Inc. and the CBOT (the “Merger Effective Time”) and traded on the open outcry exchange 
system of the Exchange or CBOT or any electronic trading system maintained by the Exchange or CBOT or any 
of their respective successors or successors-in-interest; (ii) prohibit the Exchange and any of its successors or 
successors-in-interest from trading products that, as of the Merger Effective Time, were traded on CBOT’s open 
outcry exchange system or any electronic trading system maintained by CBOT; and (iii) prohibit CBOT and any 
of its successors or successors-in-interest from trading products that, as of the Merger Effective Time, were 
traded on the Exchange’s open outcry exchange system or any electronic trading system maintained by the 
Exchange. The board of directors of the corporation shall, and shall cause the Exchange and CBOT to, enforce 
these requirements. Other members of CBOT shall have such trading rights and privileges for new products first 
made available after the Merger Effective Time and traded on the open outcry exchange system of the 
Exchange or CBOT or any electronic trading system maintained by the Exchange or CBOT or any of their 
respective successors or successors-in-interests as determined by the board of directors of the corporation in its 
sole discretion. 

8 


