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☐ Written communications pursuant to Rule 425 under the Securities Act
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
 



Item 5.02
 

Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; Compensatory Arrangements of
Certain Officers.

On January 2, 2007, the Registrant granted options to purchase shares of its Class A common stock to certain officers and employees under the Registrant’s
2005 Long-Term Equity Incentive Plan (the “Plan”), including grants to the following executive officers:
 

Name and Title   
Number of Shares
Subject to Option   

Exercise Price
Per Share

Kevin J.P. O’Hara
Chief Administrative Officer and Chief
Strategy Officer   5,000  $ 151.47
Bryan T. Durkin
Executive Vice President and Chief
Operating Officer   6,000  $ 151.47
William M. Farrow III
Executive Vice President and Chief
Information Officer   5,000  $ 151.47
Christopher Malo
Executive Vice President of Marketing and
Business Development   3,000  $ 151.47
Glen M. Johnson
Senior Vice President and Chief Financial
Officer   5,000  $ 151.47

Each of the options vest and become exercisable in four equal annual installments on the first four anniversaries of the date of grant. In addition, the
options will become fully vested upon a Change in Control of the Registrant (as defined in the Plan), including upon completion of the pending merger between
the Registrant and Chicago Mercantile Exchange Holdings Inc. (the “Merger”).

The options are non-transferable. Any unvested portion of an option will terminate upon termination of employment with the Registrant. Vested options
expire on the earliest to occur of:

(a) the tenth anniversary of the grant date;

(b) immediately upon termination of the person’s employment with the Registrant for Cause (as defined in the Plan or in any employment agreement
with the Registrant);

(c) 30 days after the person resigns (other than for Good Reason within the meaning of any employment agreement with the Registrant); or

(d) 90 days after any termination of employment for reasons other than those described in paragraph (b) or (c) above.
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Notwithstanding paragraphs (c) and (d) above, if a person becomes an “Impacted Employee” (as defined below), the expiration date of their option will be
the later of (i) the last day of the 90-day period commencing with the person’s employment termination date or (ii) the last day of the period commencing with the
person’s employment termination date and ending on the second anniversary of the closing date of the Merger.

The term “Impacted Employee” means an employee of the Registrant or any of its subsidiaries (a) whose employment is terminated as a result of the
Merger within two years after the closing date of the Merger or (b) whose base salary is reduced within two years after the closing date of the Merger and who
elects to terminate their employment within 10 days after the effective date of the salary reduction.

A copy of the form of Non-Qualified Stock Option Award is included as Exhibit 10.1 to this Form 8-K and incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits

 10.1 Form of Non-Qualified Stock Option Award
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SIGNATURES

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 thereunto duly authorized.
 

   CBOT HOLDINGS, INC.

Date: January 8, 2007   By:  /s/ Kevin J.P. O’Hara
   Name: Kevin J.P. O’Hara

   

Title:
 

Chief Administrative Officer and
Chief Strategy Officer
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EXHIBIT INDEX
 
Exhibit No. Title

10.1  Form of Non-Qualified Stock Option Award



Exhibit 10.1

FORM OF

CBOT HOLDINGS, INC.

NON-QUALIFIED STOCK OPTION AWARD

Pursuant to the authority reserved to the Compensation Committee of the Board of Directors of CBOT Holdings, Inc., a Delaware corporation (the
“Company”), the Participant specified below has been granted this option under the CBOT Holdings, Inc. 2005 Long-Term Equity Incentive Plan (the “Plan”).

1. Terms of Award. The following terms used in this Non-Qualified Stock Option Award (this “Award”) shall have the meanings set forth in this paragraph
1:

The “Participant” is                                                          .

The “Grant Date” is                                 .

The number of “Covered Shares” is                      shares of the Company’s Class A common stock.

The “Exercise Price” is $             per share.

The term “Impacted CBOT Employee” means an employee of CBOT Holdings or any of its Subsidiaries (collectively, the “CBOT”) (a) whose
employment is terminated as a result of the Merger within two years after the closing date of the Merger or (b) whose base salary is reduced within two years after
the closing date of the Merger and who elects to terminate employment with the CBOT (or with the surviving entity if such reduction occurs after the closing date
of the Merger) within 10 days after the effective date of the salary reduction.

The term “Merger” means the merger of CBOT Holdings with Chicago Mercantile Exchange Holdings Inc., as contemplated by the Agreement and Plan of
Merger among Chicago Mercantile Exchange Holdings Inc., CBOT Holdings, Inc. and Board of Trade of the City of Chicago, Inc., dated October 17, 2006.

Except as expressly provided in this paragraph 1 or where the context clearly implies to the contrary, any capitalized term in this Award shall have the
meaning ascribed to that term under the Plan.

2. Non-Qualified Stock Option. The Option is not intended to constitute an “incentive stock option” as that term is used in Code section 422.

3. Date of Exercise. Subject to the limitations of this Award, each Installment of Covered Shares of the Option shall be exercisable on and after the Vesting
Date for such Installment as described in the following schedule; provided, however, that the entire Option granted pursuant to this Award shall become fully and
immediately vested upon the date on which consummation of a Change in Control occurs.



INSTALLMENT OF TIME VESTED OPTIONS  
VESTING DATE APPLICABLE TO

INSTALLMENT
                     of Covered Shares  
                     of Covered Shares  
                     of Covered Shares  
                     of Covered Shares  

The Option may be exercised on or after the date of the Participant’s termination of employment with the Company and its Subsidiaries for any reason only as to
that portion of the Covered Shares for which it was exercisable immediately prior to or became exercisable upon the date of such termination of employment.

4. Expiration. The Option shall not be exercisable after the Company’s close of business on the last business day that occurs prior to the Expiration Date.
The “Expiration Date” shall be the earliest to occur of:

(a) the tenth anniversary of the Grant Date;

(b) immediately upon termination of the Participant’s employment with the Company or any Subsidiary for Cause (as defined in the Plan or in any
employment agreement entered into between the Participant and the Company or any Subsidiary);

(c) 30 days after the Participant resigns (other than for “Good Reason” within the meaning of any employment agreement between the Participant
and the Company or any Subsidiary) from the employ of the Company and its Subsidiaries; or

(d) 90 days after any termination of employment with the Company and its Subsidiaries not described in paragraph (b) or (c) above.

The Option shall expire immediately upon any termination of employment with the Company and its Subsidiaries as to any portion of the Option which is not
exercisable immediately before such termination of employment and does not become exercisable upon such termination of employment. Notwithstanding (c) or
(d) above, if the Participant becomes an Impacted CBOT Employee, the Expiration Date of the Option shall be the later of (i) the last day of the 90-day period
commencing with the Participant’s employment termination date or (ii) the last day of the period commencing with the Participant’s employment termination date
and ending on the second anniversary of the closing date of the Merger.
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5. Method of Option Exercise. Subject to the terms of this Agreement and the Plan, the Option may be exercised in whole or in part by filing a written
notice with the Secretary of the Company at its corporate headquarters prior to the Company’s close of business on the last business day that occurs prior to the
Expiration Date. Such notice shall specify the number of shares of Common Stock which the Participant elects to purchase, and shall be accompanied by payment
of the Exercise Price for such shares of Common Stock indicated by the Participant’s election. Payment shall be made by any method provided in paragraph 7 of
the Plan, other than by delivery of a promissory note.

6. Transferability. The Option is not transferable by the Participant other than by will or by the laws of descent and distribution, and during the Participant’s
life, may be exercised only by the Participant. It may not be assigned, transferred (except as aforesaid), pledged or hypothecated by the Participant in any way
whether by operation of law or otherwise, and shall not be subject to execution, attachment or similar process. Any attempt at assignment, transfer, pledge or
hypothecation, or other disposition of this Option contrary to the provisions hereof, and the levy of any attachment or similar process upon this option, shall be
null and void and without effect.

7. Plan Governs. Notwithstanding anything in this Award to the contrary, the terms of this Award are subject to the terms of the Plan, a copy of which may
be obtained by the Participant from the office of the Secretary of the Company; and this Award is subject to all interpretations, amendments, rules and regulations
promulgated by the Compensation Committee from time to time pursuant to the Plan.

8. Not An Employment Contract. The Option will not confer on the Participant any right with respect to continuance of employment or other service with
the Company or any Subsidiary, nor will it interfere in any way with any right the Company or any Subsidiary would otherwise have to terminate or modify the
terms of such Participant’s employment or other service at any time.

9. Fractional Shares. In lieu of issuing a fraction of a share upon any exercise of the Option, resulting from an adjustment of the Option pursuant to the Plan
or otherwise, the Company will be entitled to pay to the Participant an amount equal to the Fair Market Value of such fractional share.

10. No Rights As Shareholder. The Participant shall not have any rights of a shareholder with respect to the shares subject to the Option, until a stock
certificate has been duly issued following exercise of the Option as provided herein.

11. Applicable Law. The provisions of this Award shall be construed in accordance with the laws of the State of Delaware, without regard to the conflict of
law provisions of any jurisdiction.

*    *    *    *    *    *
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IN WITNESS WHEREOF, the Company has caused this Non-Qualified Stock Option Award to be executed in its name and on its behalf, all as of the
Grant Date.
 

CBOT HOLDINGS, INC.

By:   

 Bernard W. Dan
 President and Chief Executive Officer


