SECURITIES AND EXCHANGE COMMISSION

FORM 8-K

Current report filing

Filing Date: 2020-08-06 | Period of Report: 2020-08-06

SEC Accession No. 0001104659-20-091460

(HTML Version on secdatabase.com)

FILER

Intercontinental Exchange, Inc.

CIK:1571949| IRS No.: 000000000 | State of Incorp.:DE | Fiscal Year End: 1231
Type: 8-K | Act: 34 | File No.: 001-36198 | Film No.: 201082030
SIC: 6200 Security & commodity brokers, dealers, exchanges & services

Mailing Address

5660 NEW NORTHSIDE
DRIVE,

THIRD FLOOR
ATLANTA GA 30328

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

Business Address

5660 NEW NORTHSIDE
DRIVE,

THIRD FLOOR
ATLANTA GA 30328
770-857-4700


http://www.sec.gov/Archives/edgar/data/0001571949/000110465920091460/0001104659-20-091460-index.htm
http://edgar.secdatabase.com/1907/110465920091460/filing-main.htm
https://research.secdatabase.com/CIK/1571949
https://research.secdatabase.com/CIK/1571949
https://research.secdatabase.com/FileNumber/136198
https://research.secdatabase.com/SIC/6200
https://www.secdatabase.com

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT PURSUANT TO SECTION 13 or 15(d) of THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): August 6, 2020
Intercontinental Exchange, Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-36198 46-2286804

(Sate or other jurisdiction (Commission File No.) (IR.S. Employer

of incorporation) Identification Number)
5660 New Northside Drive, Third Floor, Atlanta, Georgia 30328
(Address of Principal Executive Offices) (Zip Code)
Registrant’s telephone number, including area code: (770) 857-4700
Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class Trading Symbol(s) Name of Each E.Xchange on Which
Registered
Common Stock, $0.01 par value per share ICE New York Stock Exchange

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [
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Item 7.01. Regulation FD Disclosure.

Intercontinental Exchange, Inc. (the “Company”) and Ellie Mae, Inc. (“Ellie Mae”) issued a joint press release (the “Press
Release”) announcing that the Company had entered into a definitive agreement to acquire Ellie Mae. A copy of the Press Release is
attached to this report as Exhibit 99.1 and is incorporated herein by reference. The Company intends to file an additional report on Form
8-K under which the Company will make the disclosures required by Item 1.01 relating to the proposed acquisition of Ellie Mae. The
Company plans to hold a conference call to review the Investor Presentation attached to this report as Exhibit 99.2 on Thursday, August
6, 2020 at 5:00 p.m. ET.

The information contained herein, including the Press Release and the Investor Presentation, is furnished pursuant to Item 7.01
of Form 8-K and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934 except as may be
expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

99.1 Press release dated August 6, 2020.
99.2 Investor Presentation dated August 6, 2020.
104 The cover page from Intercontinental Exchange, Inc.’s Current Report on Form 8-K, formatted in Inline XBRL.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Current Report on Form
8-K to be signed on its behalf by the undersigned hereunto duly authorized.

INTERCONTINENTAL EXCHANGE, INC.

Date: August 6, 2020 By: /s/ Andrew J. Surdykowski

Andrew J. Surdykowski
General Counsel
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Exhibit 99.1

Intercontinental Exchange Enters Definitive Agreement
to Acquire Ellie Mae from Thoma Bravo

Deal strengthens ICE s focus on mortgage services
Extends track record of operating vital networks moving analog to digital
ICE will hold a conference call at 5:00 p.m. today to review transaction details

ATLANTA, GA and PLEASANTON, CA — August 6, 2020 — Intercontinental Exchange (NYSE: ICE), a leading operator of global
exchanges and clearing houses and provider of mortgage technology, data and listing services, announced today that it has entered into a
definitive agreement to acquire Ellie Mae®, the leading cloud-based platform provider for the mortgage finance industry. The
transaction with Ellie Mae, a portfolio company of Thoma Bravo, a leading private equity investment firm, values Ellie Mae at
approximately $11 billion. The deal, following ICE’s taking a majority stake in MERS in 2016, purchasing the remainder in 2018, and
acquiring Simplifile in 2019, establishes ICE, through its growing ICE Mortgage Services network, as the leading provider of end-to-
end electronic workflow solutions serving the evolving U.S. residential mortgage industry.

A conference call to review the transaction details will be held on Thursday, August 6, 2020 at 5:00 p.m. ET. Details for the call are
included at the end of this announcement.

Ellie Mae, based in Pleasanton, California with approximately 1,700 employees, was founded in 1997 with a mission to automate and
digitize the trillion-dollar residential mortgage industry. Through its Digital Lending Platform, Ellie Mae provides technology services
to all participants in the mortgage supply chain, including its over 3,000 customers and thousands of partners and investors participating
on their open network who provide liquidity to the market. Lenders rely on Ellie Mae to securely manage and facilitate the exchange of
data across the ecosystem to enable the origination of mortgages while maintaining strict adherence to various local, state and federal
compliance requirements.

“Twenty years after we founded Intercontinental Exchange to provide a transparent trading platform for the energy industry, and
following two decades of providing continued innovation to help customers navigate global markets, we are pleased to announce the
acquisition of Ellie Mae, which will help us similarly transform the mortgage marketplace,” said Jeffrey C. Sprecher, Founder,
Chairman and CEO of Intercontinental Exchange. “Our planned acquisition represents a one-of-a-kind opportunity to add an
extraordinary enterprise with great leadership to our family. It will also enhance ICE’s growth strategy in mortgage technology, with
complementary products and a wide array of customers and stakeholders who will benefit from our core and proven expertise in
operating networks and marketplaces.”

"We are excited to be joining the Intercontinental Exchange family and having the opportunity to work closely with Simplifile and
MERS in helping our industry to realize the true digital mortgage,” said Jonathan Corr, President and CEO of Ellie Mae. “We have been
on a journey, as we have long said, ‘to automate everything automatable’ for the mortgage industry, and joining ICE, which has
followed a parallel journey in global exchanges, will allow us to further accelerate realizing our vision. We also greatly appreciate, and
have significantly benefited from, the operational and strategic support from Thoma Bravo. They were instrumental in helping us
achieve this outcome, which is a great one for our customers and the industry in general.”
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Since acquiring Ellie Mae, Thoma Bravo has partnered with its leadership team to nearly double revenue while achieving best-in-class
profitability and driving continued innovation in Ellie Mae’s core products. The combination of Ellie Mae’s market-leading solutions
with Thoma Bravo’s deep operational expertise helped the company redesign its organizational structure to scale more efficiently,
transform its go-to-market organization to better serve its existing customers, and focus on organic product innovation to drive long-
term, sustainable growth. Thoma Bravo also worked closely with Ellie Mae to acquire Capsilon, a highly strategic acquisition that
added significant product capabilities and greatly expanded the company’s total addressable market.

“We partnered with Jonathan Corr, Joe Tyrrell and the Ellie Mae team to advance their vision to automate the residential mortgage
industry while also using Thoma Bravo’s deep software expertise to greatly improve the company’s operations and accelerate growth,
said Holden Spaht, a Managing Partner at Thoma Bravo. “We are confident that being part of ICE will enable Ellie Mae to continue
transforming an industry still in the early innings of digitization, and we look forward to following Ellie Mae’s continued success as part
of ICE for many years to come.”

2

The entire production chain of the mortgage industry, from lead generation to application, to pre-closing, to closing, to post-closing, has
traditionally been a highly document-centric and manual process. ICE’s acquisition of MERS and Simplifile has helped to automate the
post-closing process. The addition of Ellie Mae extends ICE’s reach to the origination space.

In addition to its Digital Lending Platform capabilities and its vast partner network, Ellie Mae also provides technology solutions that
enable its clients to achieve greater levels of consumer engagement, efficiencies through automation, and a modernization of the loan
manufacturing process through its recent introduction of machine learning and artificial intelligence. Through this complementary
addition, ICE Mortgage Services will provide innovative technology that touches nearly every U.S. mortgage, accelerating additional
digitization and streamlining of the mortgage manufacturing process, and ICE Data Services will be able to add to its offerings.

“This transaction will benefit ICE and its shareholders,” said Scott Hill, Chief Financial Officer of Intercontinental Exchange. “The
strength of our balance sheet, and the combined cash flows, position this deal to be accretive in the first full year and to meet all of our
key strategic and financial acquisition criteria.” The transaction, which is not subject to a financing condition, is expected to close in the
third quarter or early fourth quarter of 2020, following the receipt of regulatory approvals and the satisfaction of customary closing
conditions.

Key Financial Metrics:

Transaction valued at an enterprise value of $11 billion, with consideration in the form of a mix of cash (84% of EV) and
newly issued shares of ICE common stock (16%).

Expected ICE Mortgage Services pro-forma 2020 revenues of $1.1 billion (includes expected 2020 Ellie Mae revenues of
~$900 million).
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Expected ICE Mortgage Services pro-forma 2020 adjusted EBITDA! of ~$600 million (includes expected 2020 Ellie Mae
adjusted EBITDA? of ~$470 million).

Including past acquisitions of both MERS & Simplifile and, upon completion of the acquisition of Ellie Mae, ICE will have
invested a total of roughly $11.5 billion in its strategy to automate the mortgage workflow.

e Expected Ellie Mae transaction IRR of 10%; ICE ROIC will remain above ICE WACC in year one, growing thereafter.
e Expected to realize run-rate cost synergies of $50 million to $65 million by the end of year three.
e  Expected that the acquisition of Ellie Mae will be accretive to adjusted EPS in the first full year of ownership.

Credit Suisse, Goldman Sachs and Wells Fargo are serving as lead financial advisors to Intercontinental Exchange, which also received
financial advice from Broadhaven, Citigroup and Moelis & Company LLC. Shearman & Sterling LLP is serving as the legal advisor to
Intercontinental Exchange, with additional legal advice from Morgan, Lewis & Bockius LLP, Potter Anderson & Corroon LLP and
Sullivan & Cromwell LLP. J.P. Morgan Securities LLC and Jefferies LLC are serving as financial advisors to Thoma Bravo and Ellie
Mae, and Kirkland & Ellis LLP is serving as the legal advisor to Thoma Bravo and Ellie Mae.

Conference Call Information

ICE will hold a conference call today, August 6, 2020, at 5:00 p.m. ET to review details of the transaction. A live audio webcast of the
conference call will be available on the company's website at www.theice.com in the investor relations section. Participants may also
listen via telephone by dialing (855) 527-2973 or (855) 527-2980 from the United States or (909) 715-1689 from outside the United
States. Telephone participants are recommended to call 10 minutes prior to the start of the call. The call will be archived on the
company's website for replay.

About Intercontinental Exchange

Intercontinental Exchange (NYSE: ICE) is a Fortune 500 company formed in the year 2000 to modernize markets. ICE serves
customers by operating the exchanges, clearing houses and information services they rely upon to invest, trade and manage risk across
global financial and commodity markets. A leader in market data, ICE Data Services serves the information and connectivity needs
across virtually all asset classes. As the parent company of the New York Stock Exchange, the company is the premier venue for raising
capital in the world, driving economic growth and transforming markets.

! Reflects legacy ICE Mortgage Services expected EBITDA plus Ellie Mae expected Adjusted EBITDA, which is adjusted to exclude
approximately $12 million of non-recurring professional fees. Legacy ICE Mortgage Services expected EBITDA is based on ICE
estimates.

2 Based on Ellie Mae estimates and adjusted to exclude approximately $12 million of non-recurring professional fees.
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Trademarks of ICE and/or its affiliates include Intercontinental Exchange, ICE, ICE block design, NYSE and New York Stock
Exchange. Information regarding additional trademarks and intellectual property rights of Intercontinental Exchange, Inc. and/or its
affiliates is located at http://www.intercontinentalexchange.com/terms-of-use. Key Information Documents for certain products covered
by the EU Packaged Retail and Insurance-based Investment Products Regulation can be accessed on the relevant exchange website
under the heading “Key Information Documents (KIDS).”

Safe Harbor Statement under the Private Securities Litigation Reform Act of 1995 -- Statements in this press release regarding ICE,
Ellie Mae and the combined business, including expected revenue and expected adjusted EBITDA for the twelve months ended
December 31, 2020, that are not historical facts are "forward-looking statements" that involve risks and uncertainties. For a discussion
of additional risks and uncertainties, which could cause actual results to differ from those contained in the forward-looking statements,
see ICE's Securities and Exchange Commission (SEC) filings, including, but not limited to, the risk factors in ICE's Annual Report on
Form 10-K for the year ended December 31, 2019, as filed with the SEC on February 6, 2020.

This release includes non-GAAP measures that exclude certain items we do not consider reflective of our cash operations and core
business performance. We believe that the presentation of these non-GAAP measures provides investors with greater transparency and
supplemental data relating to our financial condition and results of operations. These adjusted non-GAAP measures should be
considered in context with our GAAP results.

We present expected adjusted EBITDA for Ellie Mae and the combined ICE Mortgage Services business for the twelve months ended
December 31, 2020, adjusted to deduct approximately $12 million in estimated non-recurring professional fees. Adjusted EBITDA is
not a measurement under GAAP in the United States and may not be similar to EBITDA measures of other companies. We believe that
Adjusted EBITDA provides useful information to management and investors as an indicator of the operating performance of these
businesses. We are not able to forecast the most directly comparable measures calculated and presented in accordance with GAAP.
Certain elements of the composition of the GAAP amounts are not predictable, making it impractical for us to forecast. As a result, no
GAAP outlook is provided.

Expected Adjusted EBITDA are only estimates and contain forward-looking information. We and Ellie Mae have made a number of
assumptions in preparing these projections, which may or may not prove to be correct. The expected Adjusted EBITDA amounts are
subject to various risks and uncertainties, and do not guarantee actual results for the period indicated. Factors, risks and uncertainties
that could cause actual results to differ materially from those projected include those in the documents that we file with the SEC. We
undertake no obligation to update or revise any of the projections, whether as a result of new information, future developments or
otherwise.

About Ellie Mae
Ellie Mae is the leading cloud-based platform provider for the mortgage finance industry. Ellie Mae’s technology solutions enable

lenders to originate more loans, lower origination costs, and reduce the time to close, all while ensuring the highest levels of
compliance, quality and efficiency. Visit EllieMae.com or call (877) 355-4332 to learn more.
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About Thoma Bravo

Thoma Bravo is a leading private equity firm focused on the software and technology-enabled services sectors. With a series of funds
representing more than $45 billion in capital commitments, Thoma Bravo partners with a company's management team to implement
operating best practices, invest in growth initiatives and make accretive acquisitions intended to accelerate revenue and earnings, with
the goal of increasing the value of the business. The firm has offices in San Francisco and Chicago. For more information, visit
thomabravo.com.

ICE Media Contact:
Josh King
Josh.King@theice.com
212-656-2490

ICE Investor Contact:
Warren Gardiner
Warren.Gardiner@theice.com
770-835-0114

Ellie Mae Media Contact:
Erica Bigley
Erica.Bigley@elliemae.com
(925) 227-5913

Thoma Bravo Media Contact:
Megan Frank
mfrank@thomabravo.com
(212) 731-4778

or

Finsbury

Andrew Johnson
andrew.johnson@finsbury.com
(914) 497-5138
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Ice

Ice’

Building a Leading Provider of
Digital Mortgage Solutions

August 6t 2020

Exhibit 99.2
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

This presentation may contain “forward-looking statements” made pursuanttothe safe harbor provisions ofthe Private Securities Litigation Reform Act of 1995, Statements regarding ICE"s business that are not historical facts are
forward-looking statementsthat involve risks. uncertainties and assumptionsthatare difficuitto predict Althoughwe believe the expectations reflectedin these forward-looking statements are reasenable, these statements are not
guarantees of future results, performance, levels of actvity or achisvements, and actual results may differ materially fromwhat is expressed orimplied in any forward-losking statement. The factors that mightaffect our
peformance include, but are not limitedte: condiions in globalfinancial markets, the economy and political and social conditions, changes in domestic andforeign laws, regulations, rules or govermment pollcy with respactto
financial markets, climate change of our businessas generally, including increased regulatory scrutiny or enforcement actions and our ability to comply with these raquirements; volatility in our markets; our business emironment
andindustry trends, including our competiion the success af our cleaning housesand aur ability to minimize the fisks associated with operating multiple dearing housss in mulliple jurisdicions; the success of our exchanges and
their compliance with regulatory and oversight responsibilties; the resilience of our electronic platforms and soundness of our business continuity and disaster recovery plans; changes inrenewal rates of subscriplion-based data
revenues; our ability to execute our growth strategy, identify and effectively pursue, timely clos e, implement and integrate acquisitions and strategic alliances andrealize the synergies and benefits of such transaclions. including
Ellie Mag; perfarmance andreliability of ourtechnology andthe technology of ourthird party senice providers; our ability to keep pace with technological developments and client preferences; our abilityto ensure thatthe
technologywe utilize is not vuinerable to cyber-attacks, hacking and other cybersecurity isks; our ability to identify trends and adjust our business o respond fo such trends; our ability o evolve our benchmarksandindicesina
mannerthat maintains or enhancestheir reliability and relevance; the accuracy of our estimales and expeciations: our beliefthat cash flows from operations will be sufficientto senice our current levels of debt and fund our
‘working capital needs and capital expenditures for the foreseeable future; our ability to secure additional debt; our abilityto maintain existing customers and attract new customers; our ability to offer new products and sendces,
|everage our risk management capabiiities and enhance ourtechnologyin a imely and cost-effective manner;, our ability to atract and retain key talent our ability to protect our intzllecual property rights, including the costs
associatedwith such protection, and our abilityto operate our businesswithoutviolating the intellectual property rights of others; petential adverse rasults of litgation and re gulatory actions and procaedings; our abilitylo realize
the expecled benefits of ourimvestmentin Bakkt and our ability to detect illegal activity through digital currency ransactions thal are easily exploited. In addition, we have updated ourriskfaclors to include the riskthat the COVID-
19 pandemic could have an adverse affect on dur busi results of i dfinancial condition. Fora discussion of such risks anduncerainties, which could cause actual results 1o differ from those contained inthe
forward-looking statements, see ICE's Securities and Exchange Commission (SEC)filings, including but not limitedio ICE"s mostrecent Annual Reporton Form 10-K for the year ended December 31, 2019, as filed with the SEC
on February &, 2020 and ICE's mostrecent Quarterdy Report on Form 10-Q for the guarter ended June 30, 2020, as filed with the SEC on July 30, 2020. These filings are available inthe Investors section of our website. We
caution you notto place undue reliance onthese forward-looking statements. Any forward-looking statement speaks only as ofthe date on which such statementis made, and we underiake no obligation to update any forward-
looking statement or statements to reflect events or circumstances afterthe date on which such statementis made ortoreflect the occurrence of an unanticipated event. Mew factors emerge from time to time, and it is not possible
for managementto predict all factors that may affect our businessand pros pects. Further, managemant cannotassesstheimpactof eachfactor onthe business orthe extent to which any factor, or combination offactors, may
cause actual results to differ materially from those contained in any forward-looking statements.

GAAP AND NON-GAAP RESULTS

This presentation includes non-GAAP measuresthat exclude certain items we do not consider reflective of our cash nd core busi performance. We believe that the presentation of these non-GAAP measures
provides investors with greatertransparency and supplemental data relating to ourfinancial condition and results of operations. Thes e adjusted non-GAAP measures shoukd be consideredin context with our GAAP results. A
reconciliation Adjusted Eamings Per Share to the equivalent GAAP measure and an explanation ofwhy we deemthese non-GA4P measures meaningful appearsin our Form 10-K and in the appendixto this presentation. Gur
Form 10-Q and this presentation are avallable inthe Investors and Media section of our website at www theice com.

In addition, we present pra-farma EBITDA far the legacy ICE Mortgage Sendces business, whichis an estimate afthe netincome plus interest, taxes, depreciation and amortization for the bwelve months ended December 31,
2020.We also present pro-forma adjusted EBITDA for Ellie Mae andthe combined ICE Mortgage Senices businessforthe twelve months ended December 31, 2020, adjusted to deduct approximately £12 million in estimated
nonrecuming professional fees. EBITDA and Adjusted EBITDA are not measurements under GAAP in the United States and may not be similarto EBITDA measures of other companies. We believe that EBITDA and Adjusted
EBITDA provide useful informationto management and investors as anindicator ofthe operating performance of these businesses. We are not able to forecastthe mostdirectly comparable measures calculated and presented in
accordance with GAAP. Certain elements ofthe composition ofthe GAAP amounts are not predictable, making itimpractical for us to forecast As a result, no GAAP outlookis provided.

Pro-forma EBITDA and Adjusted EBITDA are only estimates and contain forward-lockinginformation. We and Ellie Mae have made a number of assumptions in preparing these projections, which may or may not prove fo be
camrect, The pro-forma EBITDA and Adjusted EBITDA amounis are subjectto various risks and uncerainties, and donot guarantee actual results forthe periodindicated. Faciors, iisks and uncerainties that could cause actual
results to differ mateniallyfrom those projected include those discussed above and/orinthe documents thatwe file withthe SEC. We undertake no obligation to update or revise any of the projections, whether as aresultofnew
information, future developments or otherwise.

EXPLANATORY NOTES

Throughout this supplement:
+  All eamings per share figures reprasent diluted weighted average share count on continuing eamings
«  References to Return on Invested Capital, or RQIC, are equalto TTM (Operating Income x {1-Tax Rate) )/ (Avg Debl+ Avg Shareholders Equity + Avg Non-CoentrollingInterest-Avg Cash, Cash Equiv. & ST
Investments). References to Weighted Average Costof Capital, or WACC, are equalto (Costof Equity * % of Equity) + {{Costof Debt * (1- Tax Rate)) * % of Dabt),
= References to 2020 revenues and EBITDA are based on first half actual results and second half estimated results
= References to pro-forma amounts or results include the combined results of Ellis Mag andICE Mortgage Senices NTERCONTINENTAL EXCHANGE | 2 ICe
= References to Ellie Mae financialinformation were provided by Ellie Mae

&
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Jeff Sprecher Ben Jackson Scott Hill Jonathan Corr Joe Tyrrell

Chairman & CEO President Chief Financial Officer ~ President & CEO, Chief Operating Officer,
Chairman, NYSE Ellie Mae Ellie Mae
Warren Gardiner, CFA Vice President, Investor Relations warren.gardiner@theice.com
Mary Caroline O'Neal, CPA Manager, Investor Relations marycaroline.oneal@theice.com
WTERCONTINENTAL EXCHANGE | 3 . lce
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Transaction Overview
ICE to Acquire Ellie Mae

= Two combined networks establish ICE as a leading provider of end-to-end electronic
mortgage workflow solutions

Strategic = Large and growing addressable market driven by demand for automation & efficiencies
z = Complementary platforms drive strong network effects and customer efficiency gains
Rationale » Expanded network/digital marketplace and data sets combined with unique tools & analytics
are critical to automating disconnected and disparate processes across the mortgage
workflow

= Transaction valued at an enterprise value of ~$11 billion (mix of 84% cash / 16% equity)
= Meets or exceeds all ICE acquisition criteria:

H i v Expected return (IRR) of 10%
Con'.?ldera!tlon ¥ ICE ROIC expected to be above WACC in year one and to grow thereafter
& Financials v Expected to be accretive to revenue growth

v~ $50 to 65 million run-rate cost synergies expected to be realized by year 3
= Accretive to adjusted EPS in the first full year

Approvals & = Transaction expected to close in the third quarter or early fourth quarter of 2020 pending
C|OSiﬂg Hart-Scott-Rodine (HSR) review & clearance

INTERCONTINENTAL EXCHANGE | 4 Ice
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About Ellie Mae

A leading enterprise digital lending platform and B2B network
helping non-bank lenders, credit unions, investors and banks to

Ellie Mae Overview

automate the full mortgage origination workflow

Cloud-based platformis the single system of record, connecting

thousands of industry participants for nearly half of all U.S.
mortgages

Deeply embeddedin customerworkflows, offering mission critical

solutions that drive customer savings as evidenced by 95%+
retention rates on Encompass

Ellie Mae Key Products

Product Description

Encompass  Flagship mission critical digital lending platform enabling lenders and
investors to automate the ongination workflow

Network Access to thousands of investors, lenders and third party vendors through
proprictary network

Capsilon Document recognition and eStorage of mortgage documents as well as
automated data extraction

Velocify C gement pl

AllRegs Comprehensive, online database of goverment and conventional lending

guidelines/reference data

1. Adustedto exclude approximately 512 millon of non-recurring professional fees

Furchase & Refi Volumes Ellie Mae Revenue
in $US tnlions in SUS millions
84 - T o P % $1.000
Macro trend of analog-to-digital $900
i conversiondrivesconsistentrevenue | =
53 ; growth through interestrate & :
i originationcycles ; s700
""""""""""""""""""""""""""" . $600
s2 $500
400
5300
s1
5200
$100
s0

2008 2009 2010 2011 2012 2013 2014-2015 2016 2017 2018 2015 2020E

=== Purchase + RefiVol. —a—Ellie Mae Revenue
Source: Mordgage Bankers Association and Elke Mae

~$470mm 20 Adj. EBITDA

~52% Adj. EBITDA Margin

~$900mm ’20 Revenue |
‘08 to '19 CAGR of ~30% I

WTERCONTINENTAL EXCHANGE | 5 Ice
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Strategic Rationale

* Transactionfirmly establishes ICE as the leading provider of end-to-endelectronicworkflow
solutions serving the U.S. residential mortgage industry
= ~%1.1billion of '20 pro-forma ICE Mortgage Services revenues; ~3600 million of pro-forma adjusted
Position ERODA s . s
»  ~$11.5billion of invested capital (including investmentsin MERS & Simplifile)
* Unique value proposition directly address workflow inefficiencies

Leading Industry

" Opportunity to monetize a~$10 billion total addressable market (TAM) that spans the full mortgage
Large & Growing lifecycle

TAM * Continued growth in industry TAM & wallet share gains supported by accelerating demand for
workflow automation & productivity tools

= Combination of complementary assets creates a unique digital ecosystem connectingthe key
stakeholders across the mortgage origination value chain
= Accelerates opportunity to digitize the cloud-based closing process, building on existing partnerships

Strong Network
Effects

Data & Analvti = Expanded digital network/marketplace and data sets combined with unique analytics & tools,
a I ytics critical to automating disconnected and disparate processes across the mortgage workflow
Fuellng = |Improve loan quality & bring increased transparency to mortgage industry participants
Automation = Leverage ICE Data Services' expertise and network to create content and distribute real-time data
and analytics

WTERCONTINENTAL EXCHANGE | 6 Ice
1. Adusiedto exclude approximately $12 millon of non-recurring professianal fees
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Lead
Generation &
Application

Processing &

Pre-Closing

Doc. Quality
Controllers g

Underwriting

Brokers Mtg. Insurers

Investors

Borrowers

Appraisers

Titlelnsurers

Credit, Flood &
Other Vendors

Regulators

Legend A
MERS & Simplifile

Mortgage ""$11 billion "'$600 million $115 billion

IC€ Services  ’20 Pro-forma Revenue | ’20 Pro-formaAdj. EBITDA" Invested Capital
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Large Addressable Market

= Demand for workflow automation and productivity tools driving

addressable market growth

= Additional industry tailwinds from secular growth in millennial
homeownership & a robust refinancing backlog that is system
capacity constrained

~$10 billion Total Addressable Market

Adjacent

Opportunities_— Application,

Processing &
Underwriting

~$4bn

Data &_/

Analytics
Closing &
Secondary

100%

30% ]
27%
80% -

Age 40+

Homeowner = Non-Homeowner

iCurrent Mortgage!

Rate: 2.99% :
Current i
Mortgage Rate

| +50bps: 3.49% |

B Y

/ $10.7tn
| Mortgage Debt
| Outstanding

1
|
|
1
1
1
1
|
1
1
1
1

Millennials (39 &under)  Millennials (29 & under)

100%

0%

60%

0%

20%

Cumulative % of Mortgages

0%

30% 3.3% 3.5% 38% 40% 4.3% 4.5% 48% 5.0% 5.2% 5.5% 5.0% 5.0% 6.3% 6.5% 6.8% 7.0%

Mortgage Interest Rate

ice

below Interest Rate
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Brokers

Platform Connects All Stakeholders in One

Digital Ecosystem

= Brings together Title, Settlement & County
stakeholders, which have traditionally been
disconnected fromthe lender process

» Creates additional revenue touchpoints for each

service
= 95%+ TTM customerretention rates

@ B

Lead Gen &
Application,

Mtg. Insurers

o

Processing/

Investors

b’

Secondary

Barrower Underwriting
Opportunities for Combined Platform n Credi, Fiood &
* Accelerates opportunity to digitize the cloud-based Lender UaRIYselon

closing process, building on existing partnership
= Acceleratedadoption and pull through of
MERS® eNotes
* Broaderadoption of eRecording, Collaboration
and Post Closing solutions
= Accessto thousands of customers & third party
vendors to drive cross/upsell

Title Insurers

Post-Closing

MERS & Simplifile

. Ellie Mae

ce:Retention rate based on EBle Mae eatimates e Ice
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Network & Data Analytics & Tools

Encompass= one ofthe largest systems of record » Leverage Ellie Mae document

+ Datais refreshed & cleansed throughout loan recognition & document storage

manufacturing process ensuring accuracy capabilities

AllRegs = comprehensive online database of *  Apply automated data extraction tools
government & conventional lending + Documentquality control, reducing
guidelines/reference data errors and lowering costs
Terms fees forover 2,000 U.S. counties representing + Automated data validation tools
over 85% ofthe U.S. population = critical for (Income Analyzer)

automation of the recording process
+  Over 100 million documents eRecorded since
inception
~80-85% of U.S. Mortgages registered on the MERS
database; 110 million registered since inception

v Real-time data, analytics & tools critical to automating disconnected and disparate processes, improving
loan quality & bringingtransparency to mortgage industry participants

v Leverage ICE Data Services' expertise and networkto create new contentand distribute new, real-time
data and analytics
ice
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Opportunity to Share in Customer Efficiency Gains

In SUS
8,000

7.000
6,000
5,000
4.000
3,000
2,000
1,000

Loan Origination Costs Rising

~$8,000/l0an
2x increase ! Targefed customer
~$2,600+ savings on Ellie Mae
platform
~$4,000/10an
2009 - ' 2019

Rising origination costs and large origination backlogs are driving demand for more efficientworkflow tools
Targeted customer savings of more than $2,600 perloan or nearly one-third of current total origination costs
When combined with |CE Mortgage Services offering, the all-in costis a fraction oftotal potential savings
Potential for ICE Mortgage Services to share in value proposition/customer savings

Existing Industry Costs are Largely
Personnel-Related

Other
Expenses_-
22%

Technology
Services
6% ersonnel
67%

Occupancy &/
Equipment
5%

e e Ice
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Transaction Details & Assumptions

ICE Mortgage Services pro-forma 2020 revenue of ~31.1 billion & pro-forma adjusted EBITDA! of ~$600
Pro-forma Revenue million

& EBITDA =  Ellie Mae: ~$300 million of revenue & ~$470 million of adjusted EBITDA
Legacy ICE Mortgage Services: ~$180 million revenue and ~$130 million of EBITDA

Full run-rate cost synergies of $50 million to $65 million
Cost Synergies = Full run-rate cost synergies expectedto be realized by the end of year three
= One-time costto achieve expected to be 80-75% of full run-rate savings

Newly issued debt of $9.25 billion

= Assumes beginning gross debt-to-EBITDA of ~4.25x at transaction close
= Targeting <3.25x gross leverage by the end of 2022

Financing & =  Share repurchases expectedto resume once gross leverage is below ~3.25x
Balance Sheet $1.75 billion of newly issued |CE equity to Thoma Bravo

= ~18 million ICE shares to be issued based on trailing 10-day VWARP, subjectto adjustment
Deal weighted average cost of capital (WACC) of ~3%
ICE expects to continue to pay and grow the current quarterly dividend of $0.30/sh

- = Accretiveto adj. EPSin first full year post-close
LERCS RN . |RR expectedto be 10%
Impact = |CEROIC expectedto be above WACC in year one, with growth thereafter

+ Nobreakfee
A ?p[!rovals o . Transaction expectedto closein third quarter or early fourth quarter of 2020 pending Hart-Scott-Rodine (HSR)
e W R ——

TERCONTINENTAL EXCHANGE | 12
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Expected Re-Segmenting

% of Pro-forma % of Pro-forma
Segment Revenue Adj. EBITDA' Comments

Expectedtoinclude:
« Trading & Clearing: ICE futures and the NYSE
SCOELGET 56-59% 64-67%

» Data & Listings: Exchange data, colocation & administration fees related to ICE futures
and the NYSE

+ Data & Listings: NYSE listings reverue

Expected toinclude:
Fixed Income * Trading & Clearing: ICE Bonds & CDS clearing

- Data & Listings: pricing & reference data, analytics, indices, consolidated feeds and ICE
& Other Global Network

Expectedtoinclude:

14_1 7% .1 2_1 5% « Trading & Clearing: MERS & Simplifile

» Ellie Mae upon close

ENTAL EXCHANGE | 12 ICe
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A History of Evolution & Growth

$0.83  $0.85

2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

NTERCONTINENTAL EXCHANGE | 14 ce
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Overview of Ellie Mae Products and Revenue Model

Encompass

Loan
Qrigination

Ellie Mae
Network

Capsilon AlQ

Other
Solutions

Services

System

Product Description Revenue Model

All.in-one SaaS. rigage system providing g dvend
connectity
= Processing = Secondary Marketing and Trade
= RiskManagement and Business Management
Reporing *  ClosingandFunding
= Connectivity and Integration *  Post-Closing, Shipping and Delivery
= Underwriting = Systemof Recordfor Lenders

Exchange platform that allows originators to connect with a wide array of vendors offering component
senices necessany o perform a morgage enigination withoutneeding o leave the system

. CreditReport = Title Report/ Insurance
= Produd Eligibility and Pricing Engine =  Flood Certification
*  Automated Underwriting (GSEs) *  Compliance Review and Fraud Detection
*  Data Transmission = Morigage Insurance
»  Appraisals »  Applicant Verifications
Dy ition and electronic storage of mortgage documents

Automated da‘ln'exlmcﬂon teol that pulls information from mortgage documents

Semi-avtomated document quality control that flags errors in key areas, such as end customer names and
addresses

Digital Underwriter is 3 data cons olidatorwithin a single underwriter workspace thatflags applicantissues,
automates data assembly and income calculations andidentifies required docs and data based on the loan
program and bomower type

Velocify | CRM = suite of sales and marketing tools for customer engage ment management and autornation

AlIRegs — anline database oflending guidelines and reguldions

Data/Analytics - halping o 5 Uncover actianabla insights faster and miake smarter decisions by
leveraging near real-lime accessioloandata

Best practice implementations and ongoing software upkeep to support customers’ preferred workflows
andintegrate with other critical systems

Primarily “success-based pricing” equal to:
a. The greater of a minimum contracted morthly basefee, of.
b, The closedioantfes times the number of monthly closadloans

Transactional, varying with loan volume

Feas from contractad minimums

Additionalfees if contracted application foldervolume: cityis
exceaded

Access fees for storedloans

Primarily subscription-based

Project-based forimp solutions consuting, et

TERCONTINENTAL EXCHANGE | 18
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Overview of Simplifile Products and Revenue Model

Post Closing E-close Collab

Document
Builder

Product Description Revenue Model

Largest e-recording
over 2,000 U.5. counties

Submitters electronicaly prepare and submit documents through web-based sendce for recording and
payment of recording fees

County electronically recaives the documents, reviews for accuracy andthen officlally racords the documents
with the county

Electronic collaboration tool that allows lenders and setiement agents to securely share, validate, and
collaborate on loan documents, disclosuras, andfees

Robust configuration by product type, decument workflows and customfee sels

Realti two way reconciliation offees and key documents

Loan origination andfifle production system integrations, including Ellie Mae Encompass, support streamiined
workflows

rk facilitating electronlc d it submission and payment of recording fees to

Streamlined access to industry e-close integrations via the Simplifile collaboration tools, offering agents
one platform connection to leading industry e-cos e platforms

Provides setflement agentcoordination andtraining to praparafor a lender's e-close event

Closing agents and notaries can access mulliple e-closing systems via one login and workflow

Drives adoption of e-close by previding setiementa one stop shop for e-closing ragardiaes of the lender
platform selection

Supports all closingtypes, ranging from hybridio fully digital, including remote onling notarization

Electronic collaboration tool that provides lenders insightinto the sefiementagent's post cloging processes,
mdunlng document recording and other trailing documents

yintothe recording process and estimated recording times by jurisdiction
Automanes the return of recorded documents andfinal recording fees tothe lender
Fadilitates the eledronicreturn of the finaltitle insurance policy

Automated workflow tool for morigage servicers integrated with Simplifile e-Recordto streamline
submission and g oflienrel , assignments and ather documents
DuwmenttemulaﬁesbwemranuJunsachun or support for custom decument management
Supports documentcreation, e-signing and e-notarization

Transactional varying with new loanand loan payoll valumeas
Per document charge

Transactional, vaning with ean volume
Perloan charge

Transactional, varying with loan volume
Revenue share perloan from e-close channel parners

Transactional, varying with loan volume

Perloan charge

Typically success based pricing —triggered by retumn of a recorded
document

Transaclional varying with senicing activities and loan payoff volume
Per patkage charge in addition to e-recording fees

TERCONTINENTAL EXCHANGE | 7
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Overview of MERS Products and Revenue Model

eRegistry MERS System

eDelivery

A national electronic database that fracks changes in morigage sendcing rights and beneficial ownership
intarests in loans secured byresidential real estate

Up to 85% of all newly-originated residential loans inthe LS. are registered onthe MERS System
Established 1995 and has registered more than 119Mloans sinceinception

Eliminates needfor certain paper assignments. reducing costs associated with transferring mortgage rights
and decreasingissues that can arise from breaks in chain of fille

System of record for identifying the Controller (holder) and Location (custodian) of the authoritative
copy of an eNote

Stores unigue tamper-evident digital signature thatidentifies a specificloan

Provides greater liquidity, transferability and security for lenders

Shortens timeframe between the closing andthe securitization, enabling the MNeote to move instantly
Ensures uniform data is transr dio parties andin 1gthe life of a loan

Provides a secure method for distributing documents inany electronicformatfrom on MERS eRegistry
userto another, using the exsting MERS eRegistryinfrastructure and transaction security reguirements
Supports mare than 200 documenttypes that can be fransmitted to support|oan sales and transfers

Provides electroniclink the eVaults of marethan 109 participants

Transactional, varying with origination and refinancing volumes
Annual membership dues requiredto access the MERS System and
to registerloans

Members include originators, senicers, warehouse lenders, investors,
custody banks and senvice providers

Transactional, varying with eMote volumes
Perloan charge, typically combined with MERS Residential registration

Transactional, varying with eMote volume
Per loan change linkedto initial re gistration

WTERCONTINENTAL EXCHANGE | 18 Ice
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Customer Count By Type '20F Ellie Mae Loan Volume by Type

Credit
Union Credit
1% Union
7%

e e Ice
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ICE Mortgage Services Revenue Mix

MERS + Simplifile Pro Forma ICE Mortgage Services
(MERS, Simpilifile & Ellie Mae)

Recurring
~40%

Transaction-

based
100%

Transaction-
based
~60%

Source: ICE Mortgage Services and EBs Mae NTERCONTINENTAL EXCHANGE | 20 Ice
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Adjusted Net Income Attributable to ICE and EPS

in millions exceplper share amounts
Metincome attributable teICE

Add: Interactive Data and MYSE transaction andintegration costs and acquisition-related

success feas
Less: Gain on acquisition of MERS

Agd: Impalrment of exchange reglstration intangible assets on closure of ICE Futures
CanadaandICE Clear Canada

Add: Employee severance costs related to ICE Fulures Canada andICE Clear Canada

operations
Add: Impairment on divestiture of NYSE Governance Senvices
Add: Accruals relating to investigations andinquiries

Add: Employee severance costs related to Creditex UK. brokerage operations
Add: Creditex customerrelationshipintangible asselimpairment

Add: Litigation setlements and accruals, netof insurance proceeds

Add: Impairment of CAT promissory notes

Add: Impairment of exchange registrationintangible assets on ICE Futures Singapore
Add: Amortization of acquisition-relatedintangibles

Add | (Less) Gain on divestiture of Trayport, net

Add [ (Less) Cetipimpairmentloss/investment gain, nat

Add: Duplicate rent expense and lease termination cosis.

Add: Early payoff of outstanding debt

Add: Pre-acquisition interest. on issuedfor ive Data acquisition
Less: Income from OCC equity investment

Less: Metgain of sale of 8% remaining ewnershipin Euronesd

Less: Income tax effect for the above items

Less: Deferred tax adjustmentfrom U.S, tax rate reduction

Add I {Less). Defered tax adjustrment on acquisition-retated intangibles
Add f{Less): Other tax adjusimenis

Addi(Lesskincome (loss) from discontinued operations, net of tax
Adjustad netincome attributable to ICE

Dilnted EPS

Adjusted DilutedEPS

Dilutedweighted average common shares outstandng

12 Months: 12 Months 12 Months 12 Moaths 12 Months 12 Months 12 Months
Ended 1273119 Ended 123118 Ended 123117 Ended 12/31/16 Ended 123115 Ended 123114 Ended 123113
$1,933 $1,988 $2,526 51429 $1274 29e1 5254
— 0 n 46 B3 124 140
= (110) = = e o =
= 4 ye= — — = =
e 4 = = = == e
s — 6 = = = ==
= = = 4 = = =
16 - — - - - -
3 = = = = = =
309 287 2681 202 140 131 56
- 1 (110) - - - -
— - (167) - - - 190
- - - - - - 7
- - - - - - 51
=5 = P = 5 == ==
= = = = = (26) =
R, = = = == ) =
(80) (98) 43) (143) (83) (89) (85)
- (1) (764) - . - -
(&) (5 10 22 82) (14) =
3 (13) - 23 7 12 -
= = = = = (11) 50
52,194 52,077 §1,764 §1,672 $1,358 51,104 5663
$3.42 5343 $4.25 $2.39 5228 $1.69 $0.77
$3.88 $3.59 $2.97 52.79 5243 §1.92 $1.68
865 579 594 599 558 573 306
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Cover [Abstract]
Document Type
Amendment Flag
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Entity File Number
Entity Registrant Name
Entity Central Index Key
Entity Tax Identification Number
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8-K

false
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001-36198

Intercontinental Exchange, Inc.
0001571949

46-2286804

Entity Incorporation, State or Country Code DE

Entity Address, Address Line One
Entity Address, Address Line Two
Entity Address, City or Town
Entity Address, State or Province
Entity Address, Postal Zip Code
City Area Code

Local Phone Number

Written Communications
Soliciting Material
Pre-commencement Tender Offer

Pre-commencement Issuer Tender Offer
Title of 12(b) Security

Trading Symbol

Security Exchange Name

Entity Emerging Growth Company
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Atlanta

GA

30328

770
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