February 16, 2005
Via Electronic Mail
Ms. Jean A. Webb
Secretary
Commodity Futures Trading Commission
Three Lafayette Centre
1155 21st Street, N.W.
Washington, D.C. 20581
Re:

CBOE Futures Exchange, LLC Rule Certification
Submission Number CFE-2005-08

Dear Ms. Webb:
Pursuant to Section 5c(c)(1) of the Commodity Exchange Act, as amended ("Act"), and
§40.6(a) of the regulations promulgated by the Commodity Futures Trading Commission under
the Act, CBOE Futures Exchange, LLC ("CFE") hereby submits an amendment to its rules
related to the voting procedures of the CFE Board of Directors and CFE committees and to
management by the CFE Board ("Amendment").
In particular, CFE is amending the foregoing voting procedures (i) to allow for the CFE
Board and committees to make decisions under specified circumstances via a polling process and
(ii) to make clear that when the CFE Board or a CFE committee acts by written consent of all of
its members, written consent may be transmitted by means of "electronic transmission" as
described in the Delaware Limited Liability Company Act. The Amendment also makes explicit
that each member of the CFE Board is designated a limited liability company "manager" of CFE
within the meaning of the Delaware Limited Liability Company Act. This was always the case
and is now being explicitly stated in CFE Rule 201 relating to management by the CFE Board.
Finally, the Amendment makes some non-substantive organizational changes to CFE Rule 201.
CFE is not aware of any substantive opposing views to the Amendment.
CFE hereby certifies that the Amendment complies with the Act and the regulations
thereunder. The Amendment will become effective on February 18, 2005.
The Amendment, marked to show deletions in [bracketed] text and additions in
underlined text, consists of the following:
*****
Rule 201.

Management by the Board

(a)
CBOE, the sole limited liability company member of the Exchange, has vested
the power to manage, operate and set policies for the Exchange exclusively in the Board. The
Board shall consist of the chairman, vice chairman, and president of CBOE, as the persons in the
foregoing offices of CBOE may change from time to time, and at least four other individuals

400 South LaSalle Street

Chicago, Illinois 60605-1023

www.cboe.com/cfe

Ms. Jean A. Webb
Page 2 of 5
elected by CBOE. The individuals elected to the Board by CBOE shall hold office for such term
as may be determined by CBOE or until their respective successors are chosen. Members of the
Board may be removed from, and substitute or additional members of the Board may be
appointed to, the Board, at any time by CBOE. Each member of the Board is designated a
“manager” of the Exchange within the meaning of the Delaware LLC Act.
(b)
Meetings of the Board shall be held at the principal place of business of the
Exchange or at any other place that the Chairman of the Board may determine from time to time.
Members of the Board may participate in such meetings by conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other, and such participation in a meeting shall constitute presence in person at such a
meeting. The presence of at least 50% of the members of the Board shall constitute a quorum for
the transaction of business; provided that members of the Board that are recused with respect to a
particular issue nevertheless shall be deemed present for the purpose of determining the existence
of a quorum. Board meetings [Meetings] shall be held in accordance with the schedule
established by the Board. Special meetings of the Board may be called by the Chairman of the
Board, and shall be called by the Secretary upon the written request of any two members of the
Board. The Secretary shall give at least one hour’s notice of such meetings to each member of
the Board.
(c)
Decisions of the Board shall require the approval of a majority of the members of
the Board voting at a meeting; provided that should the Board be unable to render a decision due
to a tie in the vote, then CBOE, as the sole limited liability company member of the Exchange,
may make the decision in lieu of the Board. The Board also may make decisions, without
holding a meeting, in either of the following ways:
(i)
The Board may make decisions by written consent of all of the members
of the Board. Any such written consent may be executed in any number of counterparts, each
such counterpart being deemed to be an original instrument, and all such counterparts together
constituting the same consent. Written consent also may be transmitted by means of “electronic
transmission” as described in the Delaware LLC Act.
(ii)
The members of the Board may be individually polled to vote on issues
(x) requiring prompt action or action prior to the next regularly scheduled Board meeting and (y)
where the calling of a special Board meeting, in the opinion of the Chairman of the Board or the
President, would be impractical. Any such poll may be conducted by telephone, by means of
electronic transmission, and/or in person. An attempt shall be made to contact each Board
member in any such poll. A poll reaching at least 50% of the members of the Board shall be
sufficient to constitute a quorum of the Board and the approval of a majority of the members of
the Board voting in such a poll shall constitute requisite Board action, even if all Board members
are not reached in connection with the poll. The results of any such poll shall be reported at the
next physical meeting of the Board.
The Board may establish such other rules and procedures not inconsistent with the foregoing for
its deliberations as it may deem necessary or desirable. [Members of the Board may be removed
from, and substitute or additional members of the Board may be appointed to, the Board, at any
time by CBOE.]
[(b)](d) The Board shall have the power by itself or through agents, and shall be
authorized and empowered on behalf and in the name of the Exchange, to carry out all of the
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objects and purposes of the Exchange and to perform all acts and enter into and perform all acts
and other undertakings that it may in its discretion deem necessary or advisable in that regard. A
member of the Board acting individually in his or her capacity shall have the power to act for or
bind the Exchange to the extent authorized to do so by the Board. The Chairman of the Board,
the President and the Secretary have been designated as authorized persons, within the meaning
of the Delaware LLC Act, to execute and file any amendments to, or restatements of, the
Exchange’s certificate of formation with the secretary of state of the State of Delaware and any
applicable filings as a foreign limited liability company in any State where such filings may be
necessary or desirable. The Board may confer upon any officer of the Exchange elected in
accordance with the procedures described in paragraph [(c)](e) below, any of the powers of the
Board.
[(c)](e) The Board shall have the power to elect such officers of the Exchange as it may
deem necessary or appropriate from time to time. All officers of the Exchange elected by the
Board shall hold office for such terms as may be determined by the Board or until their respective
successors are chosen. Any officer may be removed from his or her position as an officer of the
Exchange at any time either with or without cause by the Chairman of the Board, the President or
the affirmative vote of a majority of the members of the Board then in office. Each of the officers
of the Exchange shall have the powers and duties prescribed by the Board and, unless otherwise
prescribed by the Board, shall have such further powers and duties as ordinarily pertain to that
office.
*****
Rule 206.

Standing Committees

(a) - (c)

No changes.

(d)
Except as may be otherwise provided in the Constitutive Documents, and subject
to the authority of the Board, each Standing Committee shall determine the manner, form and
time of conducting its proceedings. Each Standing Committee may act at a meeting, through a
quorum composed of a majority of all its members then in office, exclusive of ex officio
members; provided that a quorum shall not exist unless at least two members of any such
Standing Committee are present; provided, further, that members of a Standing Committee that
are recused with respect to a particular issue nevertheless shall be deemed present for the purpose
of determining the existence of a quorum. The decision of a majority of those voting at a meeting
at which a quorum is present shall be the decision of the Standing Committee. Any or all
members of any Standing Committee may participate in any meeting thereof by conference
telephone or similar communications equipment by means of which all members participating in
such meeting can hear each other. Alternatively, each Standing Committee may act without a
meeting in either of the following ways:
(i)
The Standing Committee may act without a meeting if all of its members
consent in writing to the action in question.

(ii)

The members of the Standing Committee may be individually polled to
vote on issues (x) requiring prompt action or action prior to the next regularly scheduled meeting
of the Standing Committee and (y) where the calling of a special meeting of the Standing
Committee, in the opinion of the Chairman of the Standing Committee or the President, would be
impractical. Any such poll may be conducted by telephone, by means of electronic transmission,
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and/or in person. An attempt shall be made to contact each member of the Standing Committee
in any such poll. A poll reaching at least 50% of the members of the Standing Committee shall
be sufficient to constitute a quorum of the Standing Committee and the approval of a majority of
the members of the Standing Committee voting in such a poll shall constitute requisite Committee
action, even if all members of the Standing Committee are not reached in connection with the
poll. The results of any such poll shall be reported at the next physical meeting of the Standing
Committee.
(e)

No changes.
*****

Rule 211.

Exchange Committees; Special Committees of the Board

(a)
The Exchange may create such Exchange committees as it may from time to time
deem necessary or advisable. Members of such committees may be members of the Board,
Trading Privilege Holders or general partners, shareholders or LLC members (as applicable) or
officers or employees of Trading Privilege Holders, Authorized Traders or other individuals who
are considered to be qualified, subject to any regulatory requirements. If either the Chairman,
Vice Chairman or President is not a member of an Exchange committee, then that individual shall
be a non-voting ex officio member of such committee. Except as may be otherwise provided in
the Constitutive Documents, and subject to the authority of the Board, each such committee shall
determine the manner, form and time of conducting its proceedings. The vote of a majority of the
members of any such committee voting at a meeting at which a quorum is present shall be the act
of such committee. Alternatively, each such committee may act without a meeting in either of the
following ways:
(i)
The committee may act without a meeting by written consent of a
majority of its members.

(ii)

The members of the committee may be individually polled to vote on
issues (x) requiring prompt action or action prior to the next regularly scheduled meeting of the
committee and (y) where the calling of a special meeting of the committee, in the opinion of the
chairman of the committee or the President, would be impractical. Any such poll may be
conducted by telephone, by means of electronic transmission, and/or in person. An attempt shall
be made to contact each member of the committee in any such poll. A poll reaching at least 50%
of the members of the committee shall be sufficient to constitute a quorum of the committee and
the approval of a majority of the members of the committee voting in such a poll shall constitute
requisite committee action, even if all members of the committee are not reached in connection
with the poll. The results of any such poll shall be reported at the next physical meeting of the
committee.
(b) - (c)

No changes.
*****
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Questions regarding this submission may be directed to David Doherty at (312) 7867466. Please reference our submission number CFE-2005-08 in any related correspondence.

CBOE Futures Exchange, LLC

By:
Edward J. Joyce
President
cc:

Mark Baumgardner (OCC)

