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Item 1.01 Entry into a Material Definitive Agreement.
 Changes in Base Salaries for 2006
 On December 13, 2005, the compensation committee of the board of directors of the registrant (the “Compensation Committee”) approved the 2006
management compensation program (the “2006 Compensation Program”), which included changes in base salaries in respect of calendar year 2006 for certain of
executive officers named in the 2004 Summary Compensation Table in the registrant’s Registration Statement on Form S-1 (File No. 333-124730). Effective
January 1, 2006, the following named executive officers will receive annual base salaries as follows:
 

Name and Principal Position

  

2006 Base Salary

William M. Farrow III
Executive Vice President and Chief Information Officer   $ 350,000

Bryan T. Durkin
Executive Vice President and Chief Operating Officer   $ 425,000

Christopher Malo
Executive Vice President of Marketing and Business Development   $ 375,000

 
Cash Bonus Plan for 2006

 As part of the 2006 Compensation Program, the Compensation Committee approved a cash bonus plan for 2006. Pursuant to the plan, the target bonus for
executive officers, other than Bernard W. Dan, the President and Chief Executive Officer of the registrant, is 50% of base salary, with a range of potential award
opportunities from 25% of base salary if threshold performance goals are achieved to 100% of base salary if maximum performance goals are achieved. For Mr.
Dan, the target bonus is 100% of base salary, with a range of potential award opportunities from 50% of base salary if threshold performance goals are achieved
to 200% of base salary if maximum performance goals are achieved. If threshold performance goals are not achieved, no bonuses are payable under the plan.
 

Performance goals are based on financial measures, including revenue, net income, earnings per share and cash earnings, and other operating and
individual performance measures. For executives other than Mr. Dan, 75% of the potential bonus opportunity is based on achievement of company and individual
performance goals, and the remaining 25% is discretionary. For Mr. Dan, 80% of the potential bonus opportunity is based on achievement of financial goals. The
plan will be administered by the Compensation Committee.
 

Amendment to Stock Option Awards
 On December 13, 2005, the Compensation Committee also approved an amendment to the stock option awards made under the registrant’s 2005 Long-
Term Equity Incentive Plan (the “Equity Incentive Plan”) to certain members of management, including William M. Farrow III, Bryan T. Durkin, Christopher
Malo and Glen M. Johnson on October 18, 2005 (the “Existing Awards”). The amendment will result in such stock option awards vesting in their entirety
following an involuntary termination of the recipient’s employment with the registrant (or its subsidiaries) within 12 months of a Change of Control (as defined in
the Equity Incentive Plan). A copy of the form of letter memorializing such amendment is set forth as Exhibit 99.1 hereto (the “Amendment Letter”).



In addition to approving the amendment to the Existing Awards, the Compensation Committee approved certain additional awards to officers under the
Equity Incentive Plan, to be granted on January 3, 2006 (the “Expected Awards”). In connection with their approval of the Expected Awards, the Compensation
Committee determined that the options underlying any such Expected Awards shall also vest in their entirety following an involuntary termination of the
recipient’s employment with the registrant (or its subsidiaries) within 12 months of a Change of Control (as defined in the Equity Incentive Plan). This term of
any such Expected Award is also memorialized in the Amendment Letter.
 

Amendment and Termination of the Supplemental Pension Plan
 On December 13, 2005, the Compensation Committee approved an amendment to the CBOT Supplemental Pension Plan (the “Supplemental Pension
Plan”). The amendment provides that, for purposes of determining persons eligible to receive a payment under the Supplemental Pension Plan in respect of
calendar year 2005, certain persons designated by the Compensation Committee who would become vested under the Board of Trade of the City of Chicago,
Inc.’s tax qualified defined benefit pension plan at any time on or prior to December 31, 2007 shall be deemed to be vested under the Supplemental Pension Plan
in respect of calendar year 2005 and entitled to a payment thereunder in accordance with its terms.
 

The Compensation Committee also approved the termination of the Supplemental Pension Plan effective immediately following payment of the benefit to
eligible recipients in respect of calendar year 2005 (with no payment benefit accruing in respect of calendar year 2006).
 
Item 9.01 Financial Statements and Exhibits.
 
 (c) Exhibits.
 

Exhibit No.

 

Exhibit Description

99.1  Form of Amendment Letter



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
hereunto duly authorized.
 

CBOT HOLDINGS, INC.

By:
 

/s/ Bernard W. Dan

  Bernard W. Dan
  President and Chief Executive Officer

 
Date: December 19, 2005
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Exhibit 99.1
 

[FORM OF LETTER TO CERTAIN STOCK OPTION AWARD RECIPIENTS]
 

            December 19, 2005
 
[Name]
c/o CBOT Holdings, Inc.
141 West Jackson Boulevard
Chicago, Illinois 60604
 
 Re: Vesting of Certain Stock Option Awards Upon a Change of Control
 
Dear [Name]:
 Reference is hereby made to that certain Non-Qualified Stock Option Award granted to you on October 18, 2005 (the “Existing Award”) covering [number]
shares of Class A common stock of CBOT Holdings, Inc. (the “Company”) and that certain Non-Qualified Stock Option Award expected to be granted to you on
or about January 3, 2006 covering [number] shares of Class A common stock of the Company (the “Expected Award” and together with the Existing Award, the
“Covered Stock Option Awards”), in each case, under the Company’s 2005 Long-Term Equity Incentive Plan (the “Plan”).
 

The purpose of this letter is to inform you that the terms of the Existing Award have been amended to provide, and the terms of any Expected Award will
provide, that upon a Change of Control (as defined in the Plan), the options underlying the Covered Stock Option Awards will become vested in their entirety
following an involuntary termination of your employment with the Company (or its subsidiaries) within 12 months of such Change of Control.
 

Nothing herein shall be deemed to create an obligation on the part of the Company to grant the Expected Award referred to herein nor shall this letter be
deemed to amend or otherwise modify any other aspect of the Existing Award or the Plan, including, without limitation, the period of time within which the
Covered Stock Option Awards must be exercised following termination of employment.
 

Very truly yours,

 
Bernard W. Dan
President and Chief Executive Officer


