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TERMS OF EMPLOYMENT

SIGN, DATE AND RETURN ENTIRE DOCUMENT

This Agreement is between K-’«on %;m-a/ {"You"}, and IntercontinentalExchange, Inc. and ICE Services,
ine. or any of their direct or indirect subsidiaries or affiliated companies ("ICE” or the "Company®) as of the date
below.

As a condition of Your continved employment with ICE, and in consideration for other amounts provided to You, the
receipt and sufficlency of which are hereby acknowledged, You hereby agree fo the bollowing:

1. Professional Conduct and Business Ethigs

You must ohserve the poficies and procedures that ICE publishes from time to time for employess. These include
the requirement that You act in compliance with applicahie faw, 1CE's Standards of Conduct and in a sound sthical
manner. You must not do anything which may be a conflict of interest with Your responsibilities as an employee.

s

2. Confidentiality

As an employee You may have access to various types of proprietary, confidentiat or private information, including
but not limited 1o any knowledge or data relating to know-how, designs, drawings, plans, reports, specifications,
contracts, documents, blueprints, computer software, computer tapes, computer disks, computer printous,
inventions, methods, processes, products, operations, policies, busingss development, costs, markets, sales,
financial information, customer lists, or other data or trade secrets of ICE or its clients {hereafter collectively referrad
to as "Information”}. You must not disclose or use, directly or indirectly, any information as defined above, unless
such disclosure or use is part of Your dulies at ICE or has been expressly authorized in writing by ICE. You shall not
remove any writings containing Information from the premises or possession of ICE or its clients unless You have
obtained express authorization in writing by ICE. With regard to Information that constifutes a “frade secref” under
the Georgia Trade Secrets Act or other applicable trade secrets law, the obligations in this paragraph shall continug
both during and after Your employment for so long as the information remains a "trade secret” under applicable law.
With regard fo Information that does not constitule a "trade secret” under applicable law, the obligations in this
paragraph shall continug for a peried of three (3) years after the end of Your employment.

You also must not disciose to JCE or use for ICE purposes any idea, invention, discovery, improvement, trade secrat
or the fike which is the property of Your previous employer or of any third party who has not authorized the same.

3. Employee Inventions

You hereby agree that all Intellectual Praperty {defined below) invented or developed by You, alone or jointly with
others, during Your employment is the exclusive property of ICE, regardiess of whether such Intellectual Property
falls within the scope of Your employment with ICE. You hereby assign to ICE all of Your right, title and interast in
such Inteliectual Property and agree to assist ICE, af ICE's expense, to obtain patents, copyright and rademark
registrations for Inteflectual Properly, to execute and deliver all documents and do any and all things necessary and
proper on Your part to obtain such patents and copyright and trademark registrations and to execule specific
assignments and other documents for such Intelleciual Property as may be considered necessary ar appropriate by
ICE at any time during Your employment. This Agreement does not apply to any invention that You develop entirely
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on Your own time without using ICE's equipment, supplies, facilities, cr rade secretinformation. You will not place
Inteliectual Properly in the public domain or disclese any inventions fo third parties without the prior written consent
of ICE. “Intellectual Property” shall include all inventions, discoveries, patents, palent applications, registered and
unregistered trademarks and service marks and all goodwill associated therewith and symbolized thereby, domain
names, trademark applications and service mark applications, registered and unregisterad copyrights (including
without limitation databases and other compilations of information), confidential information, trade secrets and know-
how, inciuding processes, schematics, business methods, formulae, and computer software programs, and all other
intellectual property and proprietary rights that, in ICE's sole discretion, could be used within the scope of ICE's

business.
4. Nonsoiicitation of Customers

During Your employment with 1CE, You shall not solicit, contact or calf upon any cuslomers of ICE for any purpose
other than carrying out the business of ICE, except with express writien permission from the Chief Executive Officer
or General Counsel of ICE. For a period of twelve {12 months following the end of Your employment with ICE, You
shall not, either directly or indirectly, on Your own behalf or on behalf of others, soficit, contact or call upon any
Restricted Customer for the purpose of offering or providing Competitive Services, For purposes of this paragragh,
“Restricted Customer” means customers or actively sought prospective customners of ICE with which You had
material contact on behalf of ICE during the period of twelve {12) months immediately preceding the end of Your
employment with ICE. For purposes of this paragraph, “Competitive Services™ means selling of providing any
product, equipment, defiverable or service competitive or potentiatly competitive with any product, equipment,
deliverable or service sold or provided or under active development by ICE during the period of twelve {12} months
immediately preceding the end of Your employment with ICE,

5. Nonrecruitment of Employees

During Your employment with [CE, and for a period of bwenty-four (24) months following the end of Your employment
with ICE, You shall not, either directly or indirectly, on Your own behalf or on behalf of others, hirg, attempt io hire,
solicit, or attempt to salicit any person employed by ICE lo become employed elsewhers, or otherwise encourage
any person employed by ICE to terminate his or her employment with ICE.

6. Return of Property

At any time upon the request of ICE, and in any event upon the termination of Your employment, You will deliver fo
ICE all property belonging to ICE, including but not limited to computer equipment, credit cards, keys, electronic files,
mermoranda, notes, records, drawings, manuals, files or other documents, and all copies of each, whether made or
compiled by You or furnished 1o or acquired by You from ICE.

7. No Conflicting Obligations

You represent and warrant to ICE that You are not now under any obligation of & contractual or other nature to any
person or entity which would prevent, limit or impair You in any way from performing Your employment duties and
ohligations on behalf of the Company.
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8, Dispute Resolution

Any controversy between You, Your heirs or estate and the Company or any officer, director, or employee of the
Company arising from, related to, or having any connection with Your employment by, or other association with, the
Cormpany, whether based on fort, contract, statutory, equitable, or other theories, shall be resolved by arbitration in
accordance with the then-current empioyment arbitration rules, if avaiiable, or otherwise the commercial arbitration
rules of the American Arbilration Association, and judgment on the award rendered by the arbitrator may be entered
by any court having jurisdiction thereol. Notwithstanding the foregoing, ICE may elect to seek interim injunctive relief
in & court of competent jurisdiction in arder fo restrain an actual or threafened violation of Sections 2, 3, 4, 5 or 6 of
this Agreement. In the event ICE brings a legal procesding (whether in court or arbitration) to enforce Secfions 2, 3,
4 5 or 6 of this Agreement, and ICE substantially prevails in such legal proceeding, You shall be responsible for
reimbursing ICE for lis litigation expenses, including reasonable attorney's fees, invotved in such legal proceeding,

The arbifration provision in this paragraph is accepted by both parties:

Your Intials: LN Initials of ICE Repiesentative: @ 2

9, At-Will Employment

Unless superseded by focal law, Your employment relationship is “at-will” which means that either You or ICE may
terminate the relationship at any time, for any reason, with or without cause or advance notice. This is the full and
complete agreement hetween You and the Company on this term,

10. Miscellaneous

This Agreement shall be govemned by and construed in accordance with the laws of the State of Georgia. Each of
the provisions of this Agreement shall be deemed separate and severable ach from the other, In the event that any
provision or portion of this Agreement shall be determined to be invalid or unenforceable for any reason by final
judgment of a court of competent jurisdiction, the remaining provisions or portions of this Agreement shall be
unaffected thereby and shall remain in fuil force and effect to the fullest extent permitted by law. This Agresment
may be enforced by ICE, any of its affiliales or subsidiaries, and any successor ininterest to ICE {whether by

merger, sale of assels, or otherwise),

We believe these matters are important, both to you as an employee and to us as an employer. We require
that you signify your agreement by signing below and by initialing paragraph 8 above.

Recelnt and Employes Agreement

| acknowledge receipt of ICE's Terms of Empioyment. | understand them and agree to comply with them. |
understand and agree that the provisions of this document set forth conditions of my employment with ICE and that |
may be subject to discipfine or termination of employment if | fail to comply with them. | further understand and
agree that some of the provisions of this document impose obligations that confinue beyond the end of my
employment, and that these are contractual provisions that may be enforced by & court or an arbitration panel, | also
understand that while other terms of employment, policies or procedures may exist and be changed from time to
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fime, the conditions set forth herein, including those concerning at-wili employment are not subject to change absent
awritlen agresment expressly so providing, signed by the Chief Execufive Officer or General Counsel of the

Company.
Accepted and agresd:

/% /’@/ ‘Fﬁ/Q."}/@?

S@nature -~ Date

/K' etV o7 cr?g.‘_w;_z_____

Print or type Name
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TERMS OF EMPLOYMENT

SIGN, DATE AND RETURN ENTIRE DOCUMENT

This Agreement is between Blbdep  Baracg (“You"), and Intercontinentalfzxchange, inc. and ICE Services,
Ing. or any of their direct or indirect subsidiaries or affiliated companies {"{CE” or the "Company”) as of the date
below.

As a condition of Your continued employment with {CE, and in consideration for other amounts provided to You, the
receipt and sufficiency of which are hereby acknowledged, You hereby agree to the following:

1, Professional Conduct and Business Ethics

You must observe the policies and procedures that ICE pubiishes from time to time for employses. These include
the requirement that You act in compliance with applicable law, ICE's Standards of Conduct and in a sound ethical
manner. You must not do anything which may be a conflict of interest with Your responsibilities as an empioyee.

2. Confidentiality

As an employee You may have access fo various types of proprietary, confidential or private information, including
but not fimited to any knowledge or data relating to know-how, designs, drawings, plans, reports, specifications,
contracts, documents, blueprints, computer software, computer tapes, computer disks, computer printouts,
inventions, methods, processes, products, operations, policies, business development, costs, markets, sales,
financial infarmation, customer [ists, or other data or trade secrets of ICE or its clients (hereafter collectively referred
to as “Information”). You must no! disclose or use, directly or indirectly, any Information as defined above, unless
such disclosure or use is part of Your duties at ICE or has been expressly authorized in writing by ICE. You shall not
remove any writings containing Information from the premises or possession of ICE or its ciients unless You have
obtained express authorization in writing by ICE. With regard to Information that constifutes a “trade secret” under
the Georgia Trade Secrets Act or other applicable trade secrets taw, the obligations in this paragraph shall continue
both during and after Your employment for so fong as the information remains a "trade secret” under applicable law.
With regard to Information that does net constitute a "trade secret” under applicable law, the obligations in this
paragraph shalt continue for a period of three (3) years after the end of Your employment.

You also must not disclose to ICE or use for ICE purposes any idea, invention, discovery, improvement, trade secret
or the fike which is the property of Your previous employer or of any third party who has not authorized the same.

3. Employee Inventions

You agree that alt Inteflectual Property (defined below) is the exclusive property of ICE. You hereby assign to ICE all
of Your right, fitle and interest in such intellectual Property and agree to assist ICE, at ICE's expense, to oblain
patents, copyright and trademark registrations for intelleciual Property, to execute and deliver alf documents and do
any and all things necessary and proper on Your part to obtain such patents and copyright and trademark
registrations and 10 execute specific assignments and other documents for such Intellectual Property as may be
considered necessary or appropriate by ICE at any time during Your employment. This Agreement does not apply
to any invention that You develop entirely on Your own time without using ICE's equipment, supplies, facilities, or
trade secret information. You will not place Intellectual Property in the public domain or disclose any inventions {0
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third parties without the prior written consent of ICE. “Inteliectual Property” shall include all ideas, inventions
{whether or not patentable), discoveries, designs, research, computer programs, trademarks, copyrightable writings
{including plans, drawings, reperts, and computer software}, developments and improvemenis that You concgive,
alone or with athers, during the term of Your employment, whether or not conceived during working hours, which are
within the scope of ICE's business operations or relate to any of ICE's work, projects or research activities.

4. Nonsolicitation of Customers

During Your employment with ICE, You shall not solicit, contact or call upon any customers of ICE for any purpose
other than carrying out the business of ICE, except with express written permission from the Chief Executive Officer
or General Counsel of ICE. For a period of twelve {12) months following the end of Your employment with [CE, You
shall not, either directly or indirectly, on Your own behalf or on behalf of others, solicit, contact or call upon any
Restricted Customer for the purpose of offering or providing Competitive Services. For purposes of this paragraph,
‘Restricted Customer’ means customers or actively sought prospective customers of ICE with which You had
material contact on behalf of ICE during the period of twelve (12) monihs immediately preceding the end of Your
employment with ICE. For purposes of this paragraph, "Competitive Services" means selling or providing any
product, equipment, deliverable or service competilive or potentially compefitive with any product, equipment,
deliverable or service sold or provided or under active development by ICE during the pariod of twelve (12} months
immediately preceding the end of Your employment with ICE.

5. Nonrecruitment of Employees

During Your emplayment with ICE, and for a period of twenty-four (24) months following the end of Your employment
with ICE, You shall not, either directly or indfrectly, on Your own behalf or on behalf of others, hire, attempt to hire,
solicit, or attempt to soticit any person employed by ICE to become employed elsewhere, or otherwise encourage
any person employed by ICE to terminate his or her employment with ICE.

6. Return of Property

At any time upon the request of ICE, and in any event upen the termination of Your employment, You will deliver to
fCE all propesty belonging fo ICE, including buf not limited to computer equipment, credit cards, keys, electronic files,
memoranda, notes, records, drawings, manuals, files ar other documents, and all copies of each, whether made or
compited by You or fumished to or acquired by You from {CE.

7. No Conflicting Obligations

You represent and warrant to ICE that You are not now under any obligation of a confractuat or other nature to any
person or entity which would prevent, limit or impair You in any way from performing Your employment duties and
obligations on behalf of the Company.

8. Dispute Resolution

Any controversy between You, Your heirs or estate and the Company or any officer, director, or employee of the
Company ariging from, related to, or having any connection with Your employment by, or other association with, the
Company, whether based on tort, contract, statutory, equitable, or other theories, shall be resolved by arbitration in
accordance with the then-current employment arbitration rules, if avallable, or otherwise the commercial arbitration
rules of the American Arbitration Association, and judgment on the award rendered by the arbitrator may be entered
by any court having jurisdiction thereof. Notwithstanding the foregoing, ICE may elect fo seek inferim injunctive relief
in a court of competent jurisdiction in order to restrain an actual or threatened violation of Sections 2, 3, 4, 5 or 6 of
this Agreement. In the event ICE brings a legal proceeding {whether in court or arbitration) to enforce Sections 2, 3,
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4, 5 or 6 of this Agreement, and ICE substantially prevails in such legal proceeding, You shalt be responsible for
reimbursing ICE for its litigation expenses, including reasonable attorney’s fees, involved in such legat proceeding.

The arbitration provision in this paragraph is accepted by both parties:
Your initials; 2 77 inifials of ICE Representative:

9, At-Will Employment

Unless superseded by local law, Your employment relationship is “at-will” which means that elther You or ICE may
terminate the refationship at any time, for any reason, with or without cause or advance notice. This is the full and
complete agreement between You and the Company on this term.

10. Miscellaneous

This Agreement shall be governed by and construed in accordance with the laws of the State of Georgia. Each of
the provisions of this Agreement shall be deemed separate and severable each from the other. In the event that any
provision or portion ¢f this Agreement shalf be determined te be invalid er unenforceable for any reason by final
judgment of a court of competent jurisdiction, the remaining provisions or portions of this Agreement shall be
unaffected thereby and shall remain in fisl force and effect to the fullest extent permitted by law, This Agreement
may be enforced by ICE, any of its affiliates or subsidiaries, and any successor in interest to [CE {whether by
merger, sale of assets, or otherwise).

We believe these matfers are important, both to you as an employee and to us as an employer. We require
that you signify your agreement by signing befow and by initfaling paragraph § above,

Receipt and Employee Agreement

| acknowledge receipt of ICE's Tarms of Employment. | understand them and agree to comply with them. |
understand and agree that the provisions of this document set forth condjtions of my employment with ICE and that |
may be subject to discipline or termination of employment if | fail to comply with them. | further understand and
agree that some of the provisions of this document impose obligations that continue beyond the end of my
employment, and that these are contractual provisions that may be enforced by a court or an arbitration panel, | afso
understand that while other terms of employment, policies or procedures may exist and be changed from time to
time, the conditions set forth herein, including those conceming at-will employment ara not subject fo change absent
a written agreement expressly so providing, signed by the Chief Executive Officer or General Counsel of the

Company.

Accepted and agreed:

. 2w O3/ 1416%
Signature Date

HQH ﬂ( . pﬁﬂ\u{ NES

Print or type Name
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