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EXPLANATORY NOTE

CME Group Inc. (the “Company”) is filing this registration statement for the purpose of registering, pursuant to General Instruction E of
Form S-8, (i) 100,000 shares of the Company’s Class A Common Stock, par value $.01 per share (the “Class A Common Stock”), authorized for
issuance in connection with awards under the CME Group Inc. Director Stock Plan, as amended and restated effective May 4, 2022, and (ii) 300,000
shares of Class A Common Stock reserved for sale under the CME Group Inc. Employee Stock Purchase Plan, as amended and restated as of May 4,
2022. Pursuant to General Instruction E of Form S-8, the Company hereby incorporates by reference into this registration statement the Company’s
Registration Statement on Form S-8 filed on April 29, 2005 (File No.  333-124497), the Company’s Registration Statement on Form S-8 filed on
June 12, 2009 (File No. 333-159932) and the Company’s Registration Statement on Form S-8 filed on July 18, 2012 (File No. 333-182741).

Part II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.

The following documents filed with the SEC by the Company pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), are incorporated by reference in this registration statement:
 
 •  the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2021;
 
 •  the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022;
 

 •  the Company’s Current Reports on Form  8-K filed February  3, 2022, February  17, 2022, March  2, 2022, March  8, 2022, April 14, 
2022, April  28, 2022 and May 6, 2022; and

 

 •  the description of the Class  A Common Stock set forth in Exhibit 4.11 to the Company’s Annual Report on Form 10-K for the fiscal
year ended December 31, 2021.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of
a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of filing of such documents. Any statement
contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of
this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also is incorporated or
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this registration statement.
 
Item 4. Description of Securities.

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.

The validity of the shares of Class A Common Stock being registered pursuant to this registration statement has been passed upon by
Timothy W. Smith, Deputy General Counsel of the Company. Mr. Smith is a beneficial owner of shares of Class A Common Stock and is eligible to
participate in the CME Group Inc. Employee Stock Purchase Plan.
 
Item 6. Indemnification of Directors and Officers.

Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) authorizes a court to award or a corporation’s board of
directors to grant indemnity to directors and officers in terms sufficiently broad to
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permit such indemnification under some circumstances for liabilities arising under the Securities Act and to provide for the reimbursement of expenses
incurred.

As permitted by Delaware law, Article Eleven of the the Company’s certificate of incorporation and Article VIII of the Company’s bylaws
provide that (1) the Company shall indemnify its directors and officers and former directors and officers to the fullest extent permitted by law; (2) such
indemnification includes the right to advancement of expenses if the Company has received an undertaking by the person receiving such advance to
repay all amounts advanced if it should be determined that he or she is not entitled to be indemnified by the Company; and (3) the rights to
indemnification conferred in the the Company’s certificate of incorporation and bylaws are not exclusive. As permitted by the DGCL, Article Ten of the
Company’s certificate of incorporation includes a provision that eliminates the personal liability of the Company’s directors for monetary damages for
breach of fiduciary duty as a director, except for liability (a) for any breach of the director’s duty of loyalty to the Company or its shareholders; (b) for
acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law; (c) under Section 174 of the DGCL (regarding
payments of dividends, stock purchases or redemptions which are unlawful); or (d) for any transaction from which the director derived an improper
personal benefit. This provision in the Company’s certificate of incorporation does not eliminate the directors’ fiduciary duty, and in appropriate
circumstances equitable remedies such as injunctive or other forms of non-monetary relief will remain available under Delaware law. In addition, each
director will continue to be subject to liability for breach of the director’s duty of loyalty to the Company for acts or omissions not in good faith or
involving intentional misconduct, for knowing violations of law, for actions leading to improper personal benefit to the director and for payment of
dividends or approval of stock repurchases or redemptions that are unlawful under Delaware law. The provision also does not affect a director’s
responsibilities under any other law, such as the federal securities laws or state or federal environmental laws.

The foregoing statements are subject to the detailed provisions of Section 145 of the DGCL and the full text of the Company’s certificate of
incorporation and bylaws. Copies of the Company’s certificate of incorporation and bylaws have been filed as exhibits to this registration statement.

The Company maintains, at its expense, a policy of insurance which insures its directors and officers, subject to exclusions and deductions
as are usual in these kinds of insurance policies, against specified liabilities which may be incurred in those capacities.
 
Item 7. Exemption from Registration Claimed.

Not applicable.
 
Item 8. Exhibits.
 
  Exhibit No.   Description

4.1  
 

Fourth Amended and Restated Certificate of Incorporation of CME Group Inc. (incorporated by reference to Exhibit  3.2 to CME Group
Inc.’s Current Report on Form 8-K filed with the SEC on November 4, 2021)

4.2  
 

Sixteenth Amended and Restated Bylaws of CME Group Inc. (incorporated by reference to Exhibit  3.1 to CME Group Inc.’s Quarterly
Report on Form 10-Q filed with the SEC on August 5, 2021)

5.1   Opinion of Timothy W. Smith, Deputy General Counsel of CME Group Inc.

23.1   Consent of Ernst & Young LLP

23.2   Consent of Timothy W. Smith (included in Exhibit 5.1)

24.1   Power of attorney (included on signature pages to this registration statement)

99.1   CME Group Inc. Director Stock Plan (amended and restated effective May 4, 2022)

99.2   CME Group Inc. Employee Stock Purchase Plan (amended and restated as of May 4, 2022)

107   Filing fee table
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Item 9. Undertakings.
 
(a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement.

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

Provided, however, That: Paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of
the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Chicago, State of Illinois, on June 9, 2022.
 

CME GROUP INC.

By:     /s/ John W. Pietrowicz
   John W. Pietrowicz
   Senior Managing Director and Chief Financial Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Terrence A. Duffy and John W. Pietrowicz, and each of them, as such
person’s true and lawful attorneys-in-fact and agents with full power of substitution and resubstitution, for such person and in such person’s name, place
and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration statement, and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing required or necessary to be done
in and about the premises, as fully to all intents and purposes as such person may or could do in person, and hereby ratifies and confirms all that said
attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of
attorney may be executed in counterparts.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the
capacities indicated on June 9, 2022.
 

Signature  Title   

/s/ Terrence A. Duffy  Chairman of the Board and Chief Executive Officer  
Terrence A. Duffy  (Principal Executive Officer)  

 and Director  

/s/ John W. Pietrowicz  Senior Managing Director and Chief Financial Officer  
John W. Pietrowicz  (Principal Financial Officer)  

/s/ Jack Tobin  Managing Director and Chief Accounting Officer  
Jack Tobin  (Principal Accounting Officer)  

/s/ Timothy S. Bitsberger  Director  
Timothy S. Bitsberger   

/s/ Charles P. Carey  Director  
Charles P. Carey   

/s/ Dennis H. Chookaszian  Director  
Dennis H. Chookaszian   



Signature  Title   

/s/ Elizabeth A. Cook  Director  
Elizabeth A. Cook   

/s/ Michael G. Dennis  Director  
Michael G. Dennis   

/s/ Bryan T. Durkin  Director  
Bryan T. Durkin   

/s/ Ana Dutra  Director  
Ana Dutra   

/s/ Martin J. Gepsman  Director  
Martin J. Gepsman   

/s/ Larry G. Gerdes  Director  
Larry G. Gerdes   

/s/ Daniel R. Glickman  Director  
Daniel R. Glickman   

/s/ Wiliam H. Hobert  Director  
Wiliam H. Hobert   

/s/ Daniel G. Kaye  Director  
Daniel G. Kaye   

/s/ Phyllis M. Lockett  Director  
Phyllis M. Lockett   

/s/ Deborah J. Lucas  Director  
Deborah J. Lucas   

/s/ Patrick W. Maloney  Director  
Patrick W. Maloney   

/s/ Patrick J. Mulchrone  Director  
Patrick J. Mulchrone   



Signature  Title   

/s/ Terry L. Savage  Director  
Terry L. Savage   

/s/ Rahael Seifu  Director  
Rahael Seifu   

/s/ William R. Shepard  Director  
William R. Shepard   

/s/ Howard J. Siegel  Director  
Howard J. Siegel   

/s/ Dennis A. Suskind  Director  
Dennis A. Suskind   

/s/ Robert J. Tierney Jr.  Director  
Robert J. Tierney Jr.   



Exhibit 5.1

[Letterhead of CME Group Inc.]

June 9, 2022

CME Group Inc.
20 South Wacker Drive
Chicago, Illinois 60606

Re:       CME Group Inc. Registration Statement on Form S-8

Ladies and Gentlemen:

I am the Deputy General Counsel of CME Group Inc., a Delaware corporation (the “Company”). This opinion is delivered in
connection with the Company’s registration statement on Form S-8 (the “Registration Statement”) under the Securities Act of
1933, as amended (the “Securities Act”), to be filed on the date hereof with the U.S. Securities and Exchange Commission (the
“Commission”) relating to the registration of 400,000 shares (the “Shares”) of the Company’s Class A Common Stock, par
value $.01 per share (the “Class A Common Stock”), of which (i) 100,000 shares of Class A Common Stock are authorized for
issuance in connection with awards under the CME Group Inc. Director Stock Plan, as amended and restated effective May 4,
2022 (the “Director Stock Plan”), and (ii) 300,000 shares of Class A Common Stock are reserved for sale under the CME
Group Inc. Employee Stock Purchase Plan, as amended and restated as of May 4, 2022 (the “ESPP,” each of the Director Stock
Plan and the ESPP being referred to herein as a “Plan,” and the Director Stock Plan and the ESPP collectively being referred to
herein as the “Plans”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities
Act.

In rendering the opinion stated herein, I or lawyers under my supervision have examined and relied upon originals or copies,
certified or otherwise identified to our satisfaction, of the following: (i) the Registration Statement; (ii) the certificate of
incorporation of the Company; (iii) the Sixteenth Amended and Restated Bylaws of the Company; (iv) the Plans; (v) certain
resolutions of the Board of Directors of the Company and of the Compensation Committee of the Board of Directors of the
Company relating to approval of the Plans; and (vi) the report of the inspector of election for the 2022 Annual Meeting of
Shareholders of the Company reflecting approval of the Plans by the shareholders of the Company at such meeting. I or
lawyers under my supervision have also examined originals or copies, certified or otherwise identified to our satisfaction, of
such records of the Company and such agreements, certificates and receipts of public officials, certificates of officers or other
representatives of the Company and others, and such other documents, certificates and records as I have deemed necessary or
appropriate as a basis for the opinion stated below.



CME Group Inc.
June 9, 2022
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In our examination, I and the lawyers under my supervision have assumed the genuineness of all signatures, the legal capacity
and competency of all natural persons, the authenticity of all documents submitted to us as originals, the conformity to original
documents of all documents submitted to us as facsimile, electronic, certified or photocopied copies, and the authenticity of the
originals of such copies. In making our examination of executed documents, I and the lawyers under my supervision have
assumed that the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all
obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and the
execution and delivery by such parties of such documents and the validity and binding effect thereof on such parties. As to any
facts relevant to the opinion stated herein that I or lawyers under my supervision did not independently establish or verify, we
have relied upon statements and representations of officers and other representatives of the Company and others and of public
officials.

The opinion stated herein is subject to the following qualifications: (a) I have assumed that, prior to the issuance of any Shares,
the Company and the recipient of such Shares pursuant to an award under the applicable Plan will have duly entered into an
applicable award agreement, such award agreement will be consistent with the terms of the Plan and will be duly authorized,
validly executed and delivered by the parties thereto, and the issuance of such Shares will be in accordance with the terms of
the applicable Plan and such award agreement; (b) I have assumed that, prior to the issuance of any Shares, the Company will
have received the consideration contemplated by the applicable resolutions of the Board of Directors of the Company or a
committee thereof authorizing the issuance of such Shares and/or the consideration contemplated pursuant to the terms of the
applicable Plan (including any consideration provided for in an award agreement) and that the consideration for each such
Share will not be less than the par value thereof; (c) I have assumed that, upon the issuance of any Shares, an appropriate
account statement evidencing such Shares credited to the recipient’s account maintained with the Company’s transfer agent
will have been issued by the Company’s transfer agent for the Class A Common Stock; and (d) I have assumed that the
issuance of the Shares will be properly recorded in the books and records of the Company.

I am admitted to the bar in the State of Illinois. I do not express any opinion as to the laws of any jurisdiction other than the
General Corporation Law of the State of Delaware (the “DGCL”), and I do not express any opinion as to the effect of any other
laws on the opinion stated herein.

Based upon the foregoing and subject to the limitations, qualifications, exceptions and assumptions stated herein, I am of the
opinion that the Shares have been duly authorized by all requisite corporate action on the part of the Company under the
DGCL and, when issued, delivered and paid for in accordance with the terms of the applicable Plan and the applicable award
agreement, will be validly issued, fully paid and nonassessable.

I assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if I become aware of
any fact that might change the opinion stated herein after the date hereof.
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I hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this
consent, I do not thereby admit that I am within the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission.

Very truly yours,

/s/ Timothy W. Smith

Timothy W. Smith
Deputy General Counsel



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement pertaining to the Director Stock Plan and Employee Stock Purchase Plan of
CME Group Inc. of our reports dated February 25, 2022, with respect to the consolidated financial statements of CME Group Inc. and the effectiveness
of internal control over financial reporting of CME Group Inc. included in its Annual Report (Form 10-K) for the year ended December 31, 2021, filed
with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Chicago, Illinois
June 9, 2022



Exhibit 99.1

CME GROUP INC.

DIRECTOR STOCK PLAN

Amended and Restated Effective May 4, 2022

1. Purpose. The purpose of the CME Group Inc. Director Stock Plan (the “Plan”) is to provide CME Group Inc. (the “Company”) with an
effective means of attracting, retaining, and motivating non-employee directors of the Company and to further align their interests with
those of the Company’s shareholders by providing for or increasing their stock ownership interests in the Company.

2. Eligibility. Any director of the Company who is not an employee of the Company (“Eligible Director”) is eligible to participate in the Plan.

3. Administration. The Plan shall be administered by a Committee (the “Committee”) of the Board of Directors of the Company (the
“Board”) comprised solely of independent directors. Initially, the Committee responsible for the administration of the Plan shall be the
Compensation Committee. Except as otherwise expressly provided in the Plan, the Committee shall have full power and authority to
interpret and administer the Plan, to determine the Eligible Directors to receive awards and the amounts, types and terms of the awards, to
adopt, amend, and rescind rules and regulations, and to establish terms and conditions, not inconsistent with the provisions of the Plan,
for the administration and implementation of the Plan, provided, however, that the Committee may not (subject to Section 8 hereof), after
the date of any award, make any changes that would adversely affect the rights of a recipient under such award without the consent of the
recipient. The determination of the Committee on all matters shall be final and conclusive and binding on the Company and all Eligible
Directors and other interested parties.

4. Awards. Awards may be made by the Committee in such amounts as it shall determine in cash, in unrestricted shares of Class A
common stock of the Company (“Common Stock”), in options to purchase shares of Common Stock of the Company (“Options”) or in
shares of Common Stock subject to certain restrictions (“Restricted Stock”) or any combination thereof. There shall be 725,000 shares of
Common Stock available for issuance in connection with awards under the Plan, subject to adjustment as provided in Section 8. To the
extent shares subject to an outstanding award are not issued or delivered by reason of the expiration, termination, or cancellation or
forfeiture or by reason of the delivery or withholding of shares to pay all or a portion of the exercise price of an award, if any, or to satisfy
all or a portion of the tax withholding obligations relating to an award, then the corresponding number of shares which were reserved for
issuance in connection therewith shall again be available for the purposes of the Plan. Shares available under the Plan may be authorized
and unissued shares or may be treasury shares or a combination thereof.

5. Restricted Stock Grants. Awards of Restricted Stock may be granted by the Committee to Eligible Directors subject to such
restrictions on transfer and forfeiture conditions as the Committee may deem appropriate. Shares subject to a grant of Restricted Stock
may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated during the applicable period of restriction. Each
grant of Restricted Stock shall be evidenced by a Restricted Stock agreement that shall specify the number of



shares granted, the period of restriction applicable to the grant of Restricted Stock and such other terms and conditions as the Committee,
in its sole discretion, shall determine. The period of restriction applicable to each grant of Restricted Stock which vests based upon
continued service shall be at least one (1) year (subject to the change of control provisions set forth in Section 8). Unless the Committee
determines otherwise, shares of Restricted Stock shall be held by the Company as escrow agent during the applicable period of
restriction, together with stock powers or other instruments of assignment (including a power of attorney), each endorsed in blank with a
guarantee of signature if deemed necessary or appropriate by the Committee, which would permit transfer to the Company of all or a
portion of the Restricted Stock in the event such Restricted Stock is forfeited in whole or in part. The Committee may, in its discretion,
legend the certificates representing Restricted Stock during the applicable period of restriction to give appropriate notice of such
restrictions. For example, the Committee may determine that some or all certificates representing shares of Restricted Stock shall bear the
following legend:

“The sale or other transfer of the shares of stock represented by this certificate, whether voluntary, involuntary, or by operation of law, is
subject to certain restrictions on transfer as set forth in the CME Group Inc. Director Stock Plan (the “Plan”), and in a restricted stock
agreement. A copy of the Plan and such restricted stock agreement may be obtained from the Secretary of CME Group Inc.”

During any applicable period of restriction, Eligible Directors holding Restricted Stock may exercise full voting rights with respect to such
Restricted Stock and shall be entitled to receive all dividends and other distributions paid with respect to such Restricted Stock, unless
otherwise provided in the applicable Restricted Stock agreement. Any delayed dividend or distribution shall be paid in a manner which
complies with the requirements of Section 409A of the Internal Revenue Code.

6. Stock Option Awards.

a. Type of Options. Any Options granted under the Plan shall be in the form of Options which do not qualify as incentive stock options
under Section 422 of the Internal Revenue Code.

b. Purchase Price. The purchase price of the Common Stock under each Option shall be determined by the Committee, but shall not
be less than 100 percent of the fair market value of the Common Stock on the date of the award of the Option. “Fair market value” for
purposes of the Plan means the closing transaction price of the Common Stock on the NASDAQ Global Select Market or other
applicable exchange upon which the Common Stock is traded on the date as of which such value is being determined.

c. Terms and Conditions. The Committee shall establish (i) the term of each Option, (ii) the terms and conditions upon which, and the
times when, each Option shall be exercised, and (iii) the terms and conditions under which Options may be exercised after termination
as an Eligible Director for any reason for periods not to exceed three (3) years after such termination.

d. Expiration Dates. Each Option shall terminate not later than the date determined by the Committee; provided, however, that the
expiration date shall not be later than the tenth anniversary of the grant date.

e. Purchase by Cash or Stock. The purchase price of shares purchased upon the exercise of any Option shall be paid (i) in full in
cash, (ii) in whole or in part (in combination with cash) in full shares of
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Common Stock owned by the Eligible Director and valued at its fair market value on the date of exercise, or (iii) by any other means
which the Committee, in its sole discretion, determines to provide legal consideration for the purchase price of the shares, all pursuant
to procedures approved by the Committee consistent with the purposes of the Plan.

f. Transferability. Options shall not be transferable other than by will or pursuant to the laws of descent and distribution. During the
lifetime of the person to whom an Option has been awarded, it may be exercisable only by such person or one acting in his or her stead
or in a representative capacity. Upon or after the death of the person to whom an Option is awarded, an Option may be exercised by
the Eligible Director’s legatee or legatees under his last will, or by the Option holder’s personal representative or distributee’s executive,
administrator, or personal representative or designee in accordance with the terms of the Option.

7. Termination of Service. Unless otherwise provided by the Committee at the time of grant, if a director’s service ends for any reason
other than by death, permanent disability (as determined by the Board) or expiration of his or her term of service as a director, any
unvested portion of an award granted hereunder shall immediately terminate and be forfeited to the Company without consideration. Upon
a termination of service due to death, permanent disability or expiration of term of service as a director, all unvested awards granted
hereunder shall immediately become fully vested.

8. Adjustments and Reorganizations. In the event of any merger, reorganization, consolidation, recapitalization, liquidation, stock
dividend, extraordinary cash dividend, split-up, share combination, or other similar change in the corporate structure of the Company
affecting the Common Stock, the Committee shall adjust the number, class and series of securities available under the Plan, the number,
class, series and purchase price of securities subject to outstanding awards under the Plan and the numerical limit set forth in Section 4 in
such manner as the Committee in its sole discretion shall determine to be appropriate to prevent the dilution or diminution of outstanding
awards under the Plan. Notwithstanding anything in this Plan to the contrary, all awards outstanding hereunder shall become fully vested
upon the occurrence of a change of control. “Change of control” shall have the meaning set forth in the Company’s Amended and
Restated Omnibus Stock Plan, as in effect on the date the amendment and restatement of this Plan is approved by shareholders of the
Company.

9. Tax Withholding. The Company shall have the right to (i) make deductions from any settlement of an award under the Plan, including
the delivery or vesting of shares, or require shares or cash or both be withheld from any award, in each case in an amount sufficient to
satisfy withholding of any federal, state, or local taxes required by law, or (ii) take such other action as may be necessary or appropriate to
satisfy any such withholding obligations. The Committee may determine the manner in which such tax withholding may be satisfied, and
may permit shares of Common Stock to be used to satisfy required tax withholding based on the fair market value of any such shares of
Common Stock, as of the appropriate time of each award.

10. Expenses. The expenses of administering the Plan shall be borne by the Company.

11. Amendments. The Board shall have complete power and authority to amend the Plan, provided that the Board shall not amend the
Plan in any manner that requires shareholder approval under applicable law without such approval; provided, further, that notwithstanding
any other provision of the Plan or any
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Award Agreement, without stockholder approval, no such amendment, alternation, suspension, discontinuation or termination shall be
made that, absent such stockholder approval:
 
 •  violates the rules or regulations of any securities listing exchange applicable to the Company;
 
 •  increases the number of shares authorized under the Plan as specified in Section 4 of the Plan (other than pursuant to adjustments

governed by Section 8);
 
 •  permits the award of options with an exercise price less than 100% of the fair market value of a share on the date of grant of such

option;
 
 •  permits the repricing of options, as prohibited by Section 12 of the Plan; or
 
 •  expands the classes or categories of persons eligible to receive awards under the Plan.

No amendment to the Plan may, without the consent of the individual to whom the award shall theretofore have been awarded, adversely
affect the rights of an individual under the award.

12. Certain Prohibitions. Except for adjustment governed by Section 8 of the Plan, no outstanding option may be amended to reduce its
initial exercise or grant price and no outstanding option shall be cancelled in exchange for cash, other awards or replaced with an option
having a lower exercise or grant price, without the approval of the shareholders of the Company. No award granted under the Plan may be
transferred for value (within the meaning of the General Instructions to Form S-8 promulgated under the Securities Act of 1933, as
amended) prior to vesting and settlement of the award.

13. Governing Law; Requirements of Law. The Plan and all awards shall be construed in accordance with and governed by the laws of
the State of Delaware, but without regard to its conflict of law provisions. Each award made hereunder shall be subject to the requirement
that if at any time the Company determines that the listing, registration or qualification of the Common Stock subject to such award upon
any securities exchange or under any law, or the consent or approval of any governmental body, or the taking of any other action is
necessary or desirable as a condition of, or in connection with, the exercise or settlement of such award or the delivery of Common Stock
thereunder, such award shall not be exercised or settled and such Common Stock shall not be delivered unless such listing, registration,
qualification, consent, approval or other action shall have been effected or obtained, free of any conditions not acceptable to the Company.

14. Effective Date of the Plan. The Plan shall become effective upon the date upon which it is approved by the Company’s shareholders.

15. Termination. The Board may terminate the Plan or any part thereof at any time, provided that no termination may, without the consent
of the individual to whom any award shall theretofore have been made, adversely affect the rights of an individual under the award. The
Plan shall terminate no later than May 4, 2032, unless earlier terminated by the Board.

16. Other Actions. Nothing contained in the Plan shall be deemed to preclude other compensation plans which may be in effect from time
to time or be construed to limit the authority of the Company to exercise its corporate rights and powers, including, but not by way of
limitation, the right of the Company (a) to
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award options for proper corporate purposes otherwise than under the Plan to an employee or other person, firm, corporation, or
association, or (b) to award options to, or assume the option of, any person in connection with the acquisition, by purchase, lease, merger,
consolidation, or otherwise, of the business and assets (in whole or in part) of any person, firm, corporation, or association. The grant of
an award pursuant to the Plan is no guarantee that an Eligible Director will be renominated, reelected or reappointed as a director, and
nothing in the Plan shall be construed as conferring upon an Eligible Director the right to continue to be associated with the Company as a
director or otherwise.

17. Section 409A. The Plan and each award made under the Plan are intended to comply with or be exempt from Section 409A of the
Internal Revenue Code and the interpretative guidance thereunder and shall at all times be interpreted and administered in accordance
with such intent. To the extent that any provision of the Plan violates Section 409A, such provision shall be automatically reformed, if
possible, to comply with Section 409A or stricken from the Plan. If an operational failure occurs with respect to Section 409A requirements,
any affected Eligible Director shall fully cooperate with the Company to correct the failure, to the extent possible, in accordance with any
correction procedure established by the Internal Revenue Service. No provision of the Plan shall be interpreted to transfer any liability for a
failure to comply with Section 409A from an Eligible Director or any other individual to the Company.
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Exhibit 99.2

AMENDED AND RESTATED

CME GROUP INC.

EMPLOYEE STOCK PURCHASE PLAN

(amended and restated as of May 4, 2022)

1. Effective Date. The CME Group Inc. Employee Stock Purchase Plan (the “Plan”) was originally adopted as the Chicago Mercantile
Exchange Holdings Inc. Employee Stock Purchase Plan effective as of April 27, 2005, and was amended and restated from time to time
thereafter and is hereby further amended and restated as of May 4, 2022.

2. Purpose. The Plan is established for the benefit of employees of CME Group Inc. (the “Company”) and its Designated Subsidiaries.
The Plan is intended to provide the employees of the Company and its Designated Subsidiaries with an opportunity to purchase shares of
Class A common stock of the Company (the “Shares”). It is the intention of the Company that the Plan qualify as an “employee stock
purchase plan” within the meaning of Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”), and the Plan shall be
construed in a manner consistent with the requirements of such Section of the Code.

2. Definitions.

a. “Board” shall mean the Board of Directors of the Company.

b. “Change in Capitalization” shall mean any merger, reorganization, consolidation, recapitalization, liquidation, stock dividend,
split-up, share combination, or other similar change in the corporate structure of the Company affecting the Shares.

c. “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

d. “Committee” shall mean the Compensation Committee or any other committee of members of the Board appointed by the Board to
administer the Plan and to perform the functions of the Committee as set forth herein.

e. “Company” shall mean CME Group Inc., a Delaware corporation, and any successor corporation.

f. “Continuous Status as an Employee” shall mean the absence of any interruption or termination of service as an Employee.
Continuous Status as an Employee shall not be considered interrupted in the case of a leave of absence agreed to in writing by the
Employee’s Employer, if such leave is for a continuous period of not more than three months or if re-employment upon the expiration of
such leave is guaranteed by contract or statute.

g. “Designated Subsidiaries” shall mean the Subsidiaries of the Company which have been designated by the Board from time to
time in its sole discretion as eligible to participate in the Plan, which may include corporations which become subsidiaries of the
Company after the adoption of the Plan.



h. “Employee” shall mean any person, including an officer, who is an employee of the Company or a Designated Subsidiary of the
Company.

i. “Employer” shall mean, as to any particular Employee, the corporation which employs such Employee, whether it is the Company or
a Designated Subsidiary of the Company.

j. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

k. “Exercise Date” shall mean the Trading Day that occurs on or immediately following the six month anniversary of the Offering Date
at the commencement of the Purchase Period, except as the Committee may otherwise provide.

l. “Fair Market Value” per Share as of a particular date shall mean (i) the closing sales price per Share on such date, as reported by
the Composite Transactions reporting system or if not so reported, as reported by the New York Stock Exchange, (ii) in the event the
Shares are not traded on such date, the closing price per Share, as so reported on the immediately preceding date on which trading
occurred, or if not so reported, as reported by any national securities exchange on which the Shares are listed or (iii) such other method
of determining Fair Market Value as is consistent with the requirements of Section 423 of the Code.

m. “Offering Date” shall mean the first Trading Day of each Purchase Period of the Plan. The Offering Date of a Purchase Period is
the grant date for the options offered in such Purchase Period.

n. “Participant” shall mean an Employee who participates in the Plan.

o. “Plan” shall mean the CME Group Inc. Amended and Restated Employee Stock Purchase Plan, as amended from time to time.

p. “Purchase Period” shall mean each approximately six-month period commencing on the Trading Day next following the last
previous Exercise Date and ending on the Trading Day that occurs on or immediately following the six month anniversary of the
commencement of the Purchase Period.

q. “Shares” shall mean shares of the Class A common stock of the Company.

r. “Subsidiary” shall mean any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if, at the time of granting an option, each of the corporations other than the last corporation in the unbroken chain owns
shares possessing fifty percent (50%) or more of the total combined voting power of all classes of shares in one of the other
corporations in such chain.

s. “Trading Day” shall mean a day on which the New York Stock Exchange is open for trading.

3. Eligibility.

a. Subject to the requirements of Section 3.b. hereof, any person who is an Employee as of an Offering Date shall be eligible to
participate in the Plan and be granted an option for the Purchase Period commencing on such Offering Date. Notwithstanding the
foregoing, the Committee may, in its discretion and to the extent permissible under Section 423 of the Code, exclude all or a portion of
Employees who are highly compensated Employees within the meaning of Section 423(b)(4)(D) of the Code from participation in the
Plan.
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b. Notwithstanding any provisions of the Plan to the contrary, no Employee shall be granted an option under the Plan if, immediately
after the grant, (i) such Employee (or any other person whose shares would be attributed to such Employee pursuant to Section 424(d)
of the Code) would own shares and/or hold outstanding options to purchase shares possessing five percent (5%) or more of the total
combined voting power or value of all classes of shares of the Company or of any Subsidiary or Parent of the Company, or (ii) such
Employee’s right to purchase shares under all employee stock purchase plans (as described in Section 423 of the Code) of the
Company and any Subsidiary of the Company would accrue at a rate which exceeds twenty-five thousand dollars ($25,000) of Fair
Market Value of such shares (determined at the time such option is granted) for any calendar year in which such option would be
outstanding at any time. Any amounts received from an Employee which cannot be used to purchase Shares as a result of this
limitation will be returned as soon as possible to the Employee without interest.

4. Purchase Periods; Duration of Plan. The Plan shall be implemented by a series of consecutive Purchase Periods.

The Plan shall continue until terminated in accordance with Section 18 hereof. Subject to Section 18 hereof, the Committee shall have the
power to change the duration and/or the frequency of Purchase Periods with respect to future offerings. In no event, however, shall any
option granted hereunder be exercisable more than 27 months from its date of grant.

5. Grant of Option; Participation; Price.

a. On each Offering Date the Company shall commence an offering by granting each eligible Employee who has elected to become a
Participant an option to purchase Shares, subject to the limitations set forth in Sections 3.b. and 11 hereof. Each option so granted shall
be exercisable for the number of Shares described in Section 7 hereof and shall be exercisable only on the Exercise Date.

b. Each eligible Employee may elect to become a Participant in the Plan with respect to a Purchase Period by filing a subscription
agreement with his or her Employer authorizing payroll deductions in accordance with Section 6 hereof and filing it with the Company or
the Employer in accordance with the form’s instructions at least ten (10) business days prior to the applicable Offering Date, unless a
later time for filing the subscription agreement is set by the Committee for all Employees with respect to a given offering. Such
authorization will remain in effect for subsequent Purchase Periods, until modified or terminated by the Participant by giving written
notice to his or her Employer prior to the next occurring Exercise Date.

c. The option price per share shall be 90% of the Fair Market Value of a Share on the Exercise Date.

6. Payroll Deductions.

a. Subject to the provisions hereof, a Participant may, in accordance with rules and procedures adopted by the Committee, authorize a
payroll deduction of any whole percentage from one percent to ten percent of such Participant’s base salary each pay period (the
permissible range within such percentages to be determined by the Committee from time to time). A Participant may increase or
decrease such payroll deduction (including a cessation of payroll deductions) at any time, by filing a new authorization form with his or
her Employer. All payroll deductions made by a Participant shall be credited to such Participant’s bookkeeping account under the Plan.
Notwithstanding anything to the
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contrary set forth herein, in no event shall the amount of a Participant’s payroll deductions used to purchase Shares hereunder for any
Purchase Period exceed ten percent of the Participant’s annual base salary paid during the Purchase Period, measured based on the
annual base salary at the rate in effect on January 1 (or the date of hire, if later) of the year in which the Purchase period commences.

b. Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)(8) of the Code and Section 3.b. hereof, a
Participant’s payroll deductions shall be decreased to 0% at any time during a Purchase Period. Payroll deductions shall automatically
recommence at the rate provided in such Participant’s subscription agreement (prior to the reduction) at the start of the first Purchase
Period commencing in the following calendar year.

c. A Participant may withdraw from the Plan as provided in Section 9, which will terminate his or her payroll deductions for the Purchase
Period in which such withdrawal occurs. The Committee may, in its discretion, limit the number of rate changes by Participants during a
Purchase Period. A change in rate shall be effective as of the next practicable payroll period following the date of filing of the new
subscription agreement.

7. Exercise of Option.

a. Unless a Participant withdraws from the Plan as provided in Section 9 hereof, or unless the Committee otherwise provides, such
Participant’s election to purchase Shares shall be exercised automatically on the Exercise Date, and the maximum number of Shares
(excluding any fractional Share) subject to such option will be purchased for such Participant at the applicable option price with the
accumulated payroll deductions credited to the Participant’s account under the Plan.

b. Any cash balance remaining in a Participant’s account after an Exercise Date will be carried forward to the Participant’s account for
the purchase of Shares on the next Exercise Date if the Participant does not elect to cease to participate in the Plan. A Participant who
has elected to cease participation in the Plan will receive a cash payment equal to the cash balance of his or her account.

8. Delivery of Shares. As promptly as practicable after each Exercise Date, the number of full Shares purchased by each Participant shall
be evidenced in such manner as the Committee may deem appropriate, including book-entry registration or issuance of one or more stock
certificates. Unless otherwise determined by the Committee, Shares delivered to a Participant hereunder may not be assigned,
transferred, pledged or otherwise disposed of in any way by the Participant during the six month period following such delivery to the
Participant (other than by will, the laws of descent and distribution) and the Shares shall bear a legend denoting such restrictions as may
be determined by the Committee to be appropriate.

9. Withdrawal; Termination of Employment.

a. A Participant may withdraw at any time all, but not less than all, cash amounts in his or her account under the Plan that have not
been used to purchase Shares by giving written notice to the Company prior to the next occurring Exercise Date. All such cash amount
credited to such Participant’s account shall be paid to such Participant promptly after receipt of such Participant’s notice of withdrawal
and such Participant’s option for the Purchase Period in which the withdrawal occurs shall be automatically terminated. No further
payroll deductions for the purchase of Shares will be made for such Participant during such Purchase Period.
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b. Upon termination of a Participant’s Continuous Status as an Employee during a Purchase Period for any reason, including voluntary
termination, retirement or death, the cash amounts credited to such Participant’s account that have not been used to purchase Shares
shall be returned to such Participant and such Participant’s option for the Purchase Period in which the termination occurs will be
automatically terminated.

c. A Participant’s withdrawal from a Purchase Period will not have any effect upon such Participant’s eligibility to participate in a
succeeding Purchase Period or in any similar plan which may hereafter be adopted by the Company.

10. Interest. No interest shall accrue on or be payable with respect to any cash amount credited to a Participant under the Plan.

11. Shares.

a. Subject to adjustment as provided in Section 16 hereof, the maximum number of Shares which shall be reserved for sale under the
Plan shall be 800,000 Shares. If any option granted under the Plan shall expire or terminate for any reason without having been
exercised in full or shall cease for any reason to be exercisable in whole or in part, the unpurchased Shares subject thereto shall again
be available under the Plan. Such reserved Shares shall be either authorized and unissued Shares or Shares which have been
reacquired by the Company. If the total number of Shares which would otherwise be purchased pursuant to options granted hereunder
on an Exercise Date exceeds the number of Shares then available under the Plan (after deduction of all Shares for which options have
been exercised or are then outstanding), the Committee shall make a pro rata allocation of the Shares remaining available for option
grant in as uniform a manner as shall be practicable and as it shall determine to be equitable and in compliance with the provisions of
Section 423 of the Code. In such event, the Committee shall give written notice to each Participant of such reduction of the number of
option Shares affected thereby and shall similarly reduce the rate of payroll deductions, if necessary.

b. Shares to be delivered to a Participant under the Plan will be registered in the name of the Participant or, at the election of the
Participant, in the name of the Participant and another person as joint tenants with rights of survivorship.

12. Administration. The Plan shall be administered by the Committee, and the Committee may select administrator(s) to whom its duties
and responsibilities hereunder may be delegated. The Committee shall have full power and authority, subject to the provisions of the Plan,
to promulgate such rules and regulations as it deems necessary for the proper administration of the Plan, to interpret the provisions and
supervise the administration of the Plan, and to take all action in connection therewith or in relation thereto as it deems necessary or
advisable. Except as otherwise provided by the Committee, each Employer shall be charged with all expenses incurred in the
administration of the Plan with respect to such Employer’s Employees. No member of the Committee shall be personally liable for any
action, determination, or interpretation made in good faith with respect to the Plan, and all members of the Committee shall be fully
indemnified by the Company with respect to any such action, determination or interpretation. All decisions, determinations and
interpretations of the Committee shall be final and binding on all persons, including the Company, the Participant (or any person claiming
any rights under the Plan from or through any Participant) and any shareholder.
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13. Transferability. Neither cash amounts credited to a Participant’s account nor any rights with regard to the exercise of an option or to
receive Shares under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way by the Participant. Any such
attempt at assignment, transfer, pledge or other disposition shall be without effect, except that the Company may treat such act as an
election to withdraw funds in accordance with Section 9 hereof.

14. Use of Funds. All payroll deductions received or held by the Company under the Plan may be used by the Company for any corporate
purpose, and the Company shall not be obligated to segregate such funds.

15. Reports. Individual accounts will be maintained for each Participant in the Plan. Statements of account will be given to Participants as
soon as practicable following each Purchase Period, which statements will set forth the amounts of payroll deductions, the per Share
purchase price, the number of Shares purchased and the remaining cash balance, if any.

16. Effect of Certain Changes. In the event of a Change in Capitalization, the Committee shall conclusively determine the appropriate
equitable adjustments, if any, to be made under the Plan, including without limitation adjustments to the number of Shares which have
been authorized for issuance under the Plan but have not yet been placed under option, as well as the price per Share covered by each
option under the Plan which has not yet been exercised.

17. Term of Plan. Subject to the Board’s right to discontinue the Plan (and thereby end its Term) pursuant to Section 18 hereof, the Term
of the Plan (and its last Purchase Period) shall end on May 4, 2032. Upon any discontinuance of the Plan, unless the Committee shall
determine otherwise, any assets remaining in the Participants’ accounts under the Plan shall be delivered to the respective Participant (or
the Participant’s legal representative) as soon as practicable.

18. Amendment to and Discontinuance of Plan. The Board may at any time amend, suspend or discontinue the Plan. Except as
provided in Section 16 hereof, no such suspension or discontinuance may adversely affect options previously granted and no amendment
may make any change in any option theretofore granted which adversely affects the rights of any Participant which accrued prior to the
date of effectiveness of such amendment without the consent of such Participant. No amendment shall be effective unless it receives the
requisite approval of the shareholders of the Company if such shareholder approval of such amendment is required to comply with
Section 423 of the Code or to comply with any other applicable law, regulation or stock exchange or national or international quotation
system rule.

19. Notices. All notices or other communications by a Participant to the Company under or in connection with the Plan shall be deemed to
have been duly given when received in the form specified by the Company at the location, or by the person, designated by the Company
for the receipt thereof.

20. Regulations and Other Approvals; Governing Law.

a. This Plan and the rights of all persons claiming hereunder shall be construed and determined in accordance with the laws of the
State of Delaware without giving effect to the choice of law principles thereof, except to the extent that such law is preempted by federal
law.
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b. The obligation of the Company to sell or deliver Shares with respect to options granted under the Plan shall be subject to all
applicable laws, rules and regulations, including all applicable federal and state securities laws, and the obtaining of all such approvals
by governmental agencies as may be deemed necessary or appropriate by the Committee.

21. Withholding of Taxes. If the Participant makes a disposition, within the meaning of Section 424(c) of the Code and regulations
promulgated thereunder, of any Share or Shares issued to such Participant pursuant to such Participant’s exercise of an option, and such
disposition occurs within the two-year period commencing on the applicable Offering Date or within the one-year period commencing on
the day after the applicable Exercise Date, such Participant shall, within ten (10) days of such disposition, notify the Company thereof and
thereafter immediately deliver to the Company any amount of Federal, state or local income taxes and other amounts which the Company
informs the Participant the Company is required to withhold.

22. Employment At-Will and Limitation of Rights. This Plan is strictly a voluntary undertaking on the part of the Company and shall not
constitute a contract between the Employer and any person, or consideration for, or an inducement or condition of, the employment of any
person. Nothing contained in the Plan shall alter or supersede the employment at-will relationship, or other employment agreement
provisions if applicable, between the Employer and its Employees.
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Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

CME Group Inc.
(Exact Name of Registrant as Specified in its Charter)

TABLE 1—NEWLY REGISTERED SECURITIES
 

        

Security type
 

 

Security class
title

  

Fee calculation
rule

  

Amount
registered

  

Proposed
  maximum offering   

price per unit
  

Maximum
aggregate offering

price
  

Fee rate
 

 

Amount of
registration fee

 

        

Equity
 

 

Class A Common
Stock, par value
$.01 per share

  

Other
 

 

400,000(1)
 

 

$201.18(2)(3)
 

 

$80,470,000.00(2)    
 

 

$92.70 per
  $1,000,000  

  

$7,459.57
 

     

Total Offering Amounts
    

$80,470,000.00
    

$7,459.57
 

     

Total Fee Offsets
        

—
 

     

Net Fee Due
        

$7,459.57
 

 

 

(1) Consists of 100,000 shares of Class A Common Stock, par value $.01 per share, of CME Group Inc. (“Class A
Common Stock”) authorized for issuance in connection with awards under the CME Group Inc. Director Stock
Plan (the “Director Stock Plan”), and 300,000 shares of Class A Common Stock reserved for sale under the CME
Group Inc. Employee Stock Purchase Plan (the “ESPP”). Pursuant to Rule 416(a) under the Securities Act of
1933, as amended (the “Securities Act”), the registration statement shall be deemed to cover any additional
shares of Class A Common Stock to be offered or issued under the Director Stock Plan or the ESPP pursuant to
terms that provide for a change in the amount of securities being offered or issued to prevent dilution resulting
from stock splits, stock dividends, or similar transactions.

 

 

 (2) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(c) and Rule 457(h)
under the Securities Act.  

 

 (3) Average of the high and low prices reported for a share of Class A Common Stock on The Nasdaq Stock Market
on June 6, 2022.  


