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Re: CROE Futures Exchanee. LLC Rule Certification
Submission Nunher CFE-2005-08

car Ms. Webh:

Pursuant 1o Seechion Scio)l 1y of the Corrumodily Excwamnge Act. as arpended {7 AG™). wnd
§40.60a) of 1he memdations promulzated by the Commaodity Fulures Trading Commmission under
the Act, CROI Fulures Exchinpe. LLC {"CFE") hereby submits an smendment o s rules
refated 10 the veting procedures of the UFE Board of Drrectors and CFE commuttees and 1o
menagement by the CEFE Board C"Amendment™).

In pasticular. CFE is amending the focgoing voting procedures (i) 1o allow for 1e CFI
Beard and committers (o make decisions under specified circumstances via a polling process and
{1 to make clear that when the CFE Board or & CFE commiltee aets by written consent of all of
s members, wiken consent may be ransmitied by mens of "elecimonic transnussion” as
desenibed i the Delaware Limited Liality Company Act. The Amendment aiso makes sxplicit
thet each membe of the CFE Board is designated a limited hability company "manager” of CFE
wihin the meanrig of the Delaware Limited Liability Company Act. This was always the cose
and 15 now heing exphotly staed in CFE Rule 201 relating to managemem by the CFLE Board.
Freatly. the Ameedment makes seme non-substantive organizmtional changes to CFE Rule 204,

CFE 15 not aware of any substantive opposing views o the Amendment.

CFE herehy certifies that the Amendment complies with the Aot and the regelations
thereunder, The Amerdment will become effective on Febrwary 18, 2005,

The Amendment. matked io show deletions in [bracketed] text and addivons i
underlined texi. consists of the Ipllowing:

* kK k ET R
Rele 201, Management by the Board
{a) CBOE. the sole limited Habilty company member of the Exchange, has vested

the power to manage, operate ind set policies for the Exchange exclusively in the Board, The
Baard shall consst of the chairman, vice chatrman, and president of CBOE, as the persons in lhe
foregoimg offices of CBOE may change from time to teme, and af least our other indnaduals
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plecied by CROE. The individeals elected to the Board by CBOE shall hold offiee for steh term
as nray be determined by CBOE or until their respective successors are chosen. Members of the
Board may be :cmmﬂd frop, and substitute or additiosn] members of the Bowrd mav be
appointed 10, the Board, ot ary tmwe by CBOE.  Each member of the Board 15 desisnated a
“manager’” of the Exchange within the meaning of the Delaware LLC Act,

{h) Wlegtings of e Board shall be held at the principal plece of bustness of the
Exchange or ot any other place that the Chairman ol the Bourd may determine from time to e,
Members of the Board may participate in such meetings by conference telephone or similar
cmmunications equipment by means of which all persons participabing in the mecting can hear
cich other, and such participation in g mecing shall constitute presencs in persen al such a
meeting. The presence of at Teast 3075 of the members of the Bouard shall constitute 4 querum for
the transaction o business: provided that members of the Board that ere recused with respect to a
particular 15sue nevertheless shall be deemed present for the purpose ol detrrmmining the existence
ol @ yuorum.  Board mectines {Meetings) shall be held m accordance v.llh the schedule
exiablshel by the Board. Special meetings of the Board may be called by the Chasrman of the
Board. srud shali be called by Lie Secretary uion the writter request of ary two membess of the
Beard. The Sceretary shall give at Teast one howr’s natice of such meetings o cach menber of
the Bogrl,

{ct Decrsions of the Bourd shall raquire the approval ol a mugonty of the members of
the Board voling at o meeting: provided that should the Board be unable te render a deciston due
oo bie o the voie, thes CROE, s the sole bmited liabiliey company miember of the Exchange.
may make the docision i gy of the Board,  The Board also mav moke decisions, without
holding a meeting, in either o the following wavy

i) The Beard may make decisions by written consent of all of the members
of the Board.  Any such writlen consent miy be executed i any number of counterpans, each
such counterpant being deemed to be an onginal instnamen:, and all such counterparts weether
consttating the sanwe consent. Wniglen_conseat slso may be transmitted by means of “electyonic
iransmssion” ps deserthed an the Delaware LLEC Agt,

i The members of the Board may be odividualiv polled fo vole on 1ssues
{0 reguiring prompt action or ection prior 1 ke pext reeulady scheduled Board mecime and {v)
where the calline of o spectal Foard meetine. in the opinion of the Chairman of the Board or the
President, wvould be impracticnl.  Any such poll may be crnducted by tedepbone, by means of
clectronic tangnussion. andfor an person. An attempt shall be made o contaet eacl Boand
member_in any such poll. A poll reaching at least 30% of the members of the Board shall be
sufficient 1o constinie a quonum of the Board and the approval_of @ majonity of the men

the Board voting.in such a poll shall sonstitute requisite Boad action, even if all Board rembers
are ot reached in connection with the potl. The results of ey such poll shall be reporied at the

oyl physical mecting of the Board,

The Board may cstablish such other rubes and provedures pot inconsistent with the foregping for
its deliberations ss ot may deem necessary or desimable. {Memnbers of the Board may be removed
from, and substitate or additonal members of the Board may be appointed to. the Board, at any
tire by CBOLE.]

[(by}{d) The Bowrd shall bave the power by itself or through agents, and shall be
awhorized aud enpowered om behalf and i the name of the [.xn.h:mgc. o carmy out al of the
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ohjects and purposes of the Exchange and 0 perform all acts and enter into and perform ald acts
and oiher undertskings that it may 0 its discretion deem necessary or advisable in that rezard. A
member of the Beard acting individually in his or her capacity shall have 'he power 1o act lor or
Bind the Exchanze o the extert authorized ¢ do $o by the Board. The Chairman of the Board,
thz President and the Secretary have been designaled as aathorized persons, within the meaming
of the Delaware LLC Acl. e execuie and file any amesdments to, or restatements of, the
Exchange's centificate of formation with the sceretary of state of the State of Delaware and any
applicable fitings as 8 foreign linnted liability company in any State where sueh filings may be
nxcessary or desdrable. The Board may confer upon any officer of the Exchange elected m
awordance wilth the provedures desenbed in paragraph [(c)l{e) below, any of the powers of the
Board.

Hefe) The Board shal have the power to elect such oflicers of Lhe Exchange as 1 may
deein necessary or appropoate from time 1o hme. Al officers of the Exchange elected by the
Board shall hold office [or suck terms as may be detenmined by the Board or untid their respechive
suzcessors are chasen. Any obficer may be removed from his or her position as an officer of the
Exchange at any time either wish or without cause by the Chairman of the Board, the President or
the affirmative vote of a majoriy of the members of the Board then in office. Each of the ofMicers
of the Exchange shall have the powers and duties preseribed by the Board and, unless viherwise
prascribesd by the Board, shall have such further powers and duties as urdinanly pertair 1o that
eilice.

TR X
Rale 206, Standing Committees
{a) - {c} No changes.
{d) Except as may be otherwise provided tn the Comstitutive Dockments, and subject

e the authority of the Board, zach Standing Commitiee shall determine the manner. form and
e of conducting i proceedings.  Each Stending Commiitee may act 3t a meeting, through s
quoram compaosed of a magonty of all s members then in office, exclusive of ov gfficio
members, provided that g quorum shall not exist unless at least two members of any such
Standing Comnittee are presert; provided, further, that members of a Standing Commitoe that
are recused wath respect to a particular issue navertheless shall be deemed present for the »urpose
of determimng the existence of a quorum. The decision of 3 majority of thuse voting a1 a2 meeting
at which a quoram is present shall be the decision of the Standing Committee.  Any or all
members of any Standing Comntitee may participate in any meeting thereo!l by conference
telephone or similar comrmuonications equipment by means of which all members participating i
such meeting can hear each otwer.  Alternatively, each Standing Commatiee may act withmn a
meeting 1n cither of 1he following ways:

() The Stnding Committes may ast without 3 meeting sf all ot its members
COnsent i writing (o the action in question.

(it} The members of the Standing Commutiee may be individually polled to
volg on issees (X)) requring prompt aclion or sction poor g the next regulardy scheduled meelang
the. Standing Committes and {v) where he calling of a_special meding of the Standing
in the opinion of the Chairman of the Standing Commitiee or the President, would be

b M TEEAXRERIAS % el latil2

Anv sueh poll may be conducted by telephone. by means of electroniv ransrussion,

mrenrctical.
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andior in petson, An attempt shall be made ‘o contacl each member of the Standmg Commitice
inany such pell A poll reaching at least 50% of the nembers of the Standing Commitice shall

St doh

be suiéu_gvg_r_tg_lglpnau ule 8 gum’um QI’ thg 5 lnndm&, gguuQ 1,_5(5 Qggmtmt’oml Qi & mgqﬂmv ol

aclion, even 11 all nwmlms of the Standm_b C’(Jmmmee are n.m reached in wnnm_tmn mgh the
poll. The results of any such poll shall be reported at the next phivsical meeting of 1he Standing
Commmtice,

(<) No changes.
Tk FEEX
Rule 211. Exchange Committees; Special Committees of the Board
{a) The Exchange may create such Exchange commutters as @ may from time to time

deem necessary or advisable. Members of such commitizes may be members of the Board,
Frading Privilege Holders or general partners, sharcholders or L1L.C members (as applicable) or
wllicers or employees of Trading Privilege Helders, Authorized Traders or other individuals who
are considered 0 be quahified, subject to any repulatory roquirensents. I edther the Chairman,
Viee {havvemn or President is not a member of an Exchange conwreitiee, then that imdividual shafl
be o non-voeding es afficie member ol such committee. Except as may be otherwise provided n
the Cossstiatave Docoments. and subgect 1o the authonity of the Board, each such commitee shall
determime the manner, form and tme of condueting its procecdings. The vote of a majority of the
mzmbers of any such commitice vohng at 2 mecting ot which a guoram is sresent shall be the act
of such commitee. Alternatrvely, each such committer naay act without a mectine in either of the
fdlowing woys;

{i) The commmtlee sy agt withoul & mecting by wrilten consent of a
oty of ils members,

(it} The pembers of the committee mey be individually polled 1o vole on
issaes (X} requiring prompl acton or ackion prior to the next regularly scheduled meeting of the
cermmitiee and (v) where the calling of a speoal meeting of the computter, in the opinion of the

chagrnmanof the committee or the Presiden:. would be impractical.  Anv such poll mav_ be
c-;.ndm:md iw lx:lﬂ'phum: by mans nF dr:mron'u: Hr:m:mi SSLON, ¥ ,_m;l!()r in PEISQil, .Fm gty;:mm <!L@H

xgs;;_ﬂ&.s& !Lfs Le 3 *Limmnembers 01 1he COM: mttee are not re.}chLd in cuurreumn
with the poll, The results of aav such poll shall be reported ot the next physical meetine of the
comimlier,

(b} -{c) No changes.

ok kW
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Questons regarding this subnission may be directed 1o David Coherty at (3121 786-
7466, Please reference our submisgion number CFE-2M05-08 1n any relsted comresponcence,

CBOE Fuwres Exchangs, LLC

By: w{?&f\—w«—& \ N~
Edward J. Joyee JL_/ i

Presidet

v Mark Baumgardner (OIC)



