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Submission No. 08-27
April 10, 2008

Mr. David Stawick

Secretary of the Commission

Office of the Secretariat

Commodity Futures Trading Commission
Three Lafayette Centre

1155 21* Street, NW

Washington, DC 20581

Re: Amendments to Annex C of the Bylaws, Rules 2.21, 3.06, 3.18, 3.23, 3.25,
3.31, 3.32 and 21.03 and Standing Resolution R-5 -
Submission Pursuant to Section 5c(c)(1) of the Act and Regulation 40.6

Dear Mr. Stawick;

Pursuant to Section 5¢(c)(1) of the Commodity Exchange Act, as amended, and
Commission Regulation 40.6, ICE Futures U.S., Inc. (“Exchange”) submits, by written
certification, Amendments to Annex C of the Bylaws, Rules 2.21, 3.06, 3.18, 3.23, 3.25,
3.31, 3.32 and 21.03 and Standing Resolution R-5, attached as Exhibit A.

Based upon the numerous and significant changes that have occurred at the
Exchange since January 2007, the Exchange has amended the Bylaws and various Rules
to: (i) reconstitute the Trade Committees, Executive Floor Committee and Business
Conduct Committee; and (ii) eliminate the Booth Allocation Committee, the Floor
Trading Privileges Committee, the Long Range Planning Advisory Claims Committee,
the Operation and Technology Committee, the Options Committee and the Ethics and
Professionalism Committee.

Annex C of the Bylaws

Amendments to Annex C of the Bylaws change the composition requirements for
the Exchange’s Trade Committees by eliminating provisions that mandate a fixed size



and distribution by category and that a certain percentage of committee members must be
members of, or employed by, a firm that is a member of the Exchange. The provisions
are unduly restrictive and, in some instances, prevent participation on the committees by
willing volunteers capable of making valuable contributions.

‘Committee Rules 3.06, 3.23, 3.25. 3.31 and 3.32, Membership Rule 2.21 and Standing
Resolution R-5

Amendments to Committee Rules 3.06, 3.23, 3.25, 3.31 and 3.32, Membership
Rule 2.21 and Standing Resolution R-5 provide for the elimination of the following six
committees:

e Long Range Planning Advisory Claims Committee — The LRPAC no longer
exists;

e Operations and Technology Committee - This committee previously advised the
Exchange on the use of technology in trading;

e Options Committee - This committee is comprised almost entirely of persons who
are on the Executive Floor Committee and any advisory function it provides could
be performed by the Executive Floor Committee;

e Ethics and Professionalism Committee - This committee was formed to address
questions that might arise about the standard of conduct expected of Board
members. In light of the small size of the Board today, and the fact that no issue
has ever arisen about which the committee was consulted, it would seem that the
Board could handle such matters if and when such an issue arises, or could
appoint a subcommittee of the Board to do so.

e Booth Allocation - This committee determines the assignments of booths on the
trading floor. This responsibility will be assigned to the Executive Floor
Committee. '

e Floor Trading Privileges — This committee conducts periodic mock trading exams
of potential new traders who desire to trade in the rings. This respon31b111ty will

be assigned to the Executive Floor Committee.

Committee Rule 3.18

With the end of open-outcry trading of futures on February 29, 2008, the charter
of the Executive Floor Committee was no longer reflective of the Exchange’s floor
community, as it refers to all products of the Exchange. Amendments to Committee Rule
3.18 provide that the Executive Floor Committee be comprised of Floor Committee
Members from the markets that are available for open-outcry trading, as opposed to all
Exchange markets.



Disciplinary Rule 21.03

The amendment to Disciplinary Rule 21.03 replaces the requirement that at least
one (1) member of the Exchange’s Regulatory Oversight Committee (“ROC”) be
appointed to each subcommittee of the Business Conduct Committee (“BCC”) with the
requirement that at least one (1) public participant be appointed to each BCC
subcommittee.

The Exchange certifies that the amendments comply with the requirements of the
Commodity Exchange Act and the rules and regulations promulgated thereunder.

The amendments were adopted by the Exchange’s Board of Directors on April 9,
2008. No substantive opposing views were expressed by members or others with respect
to the amendments. The amendments will become effective on April 14, 2008.

If you have any questions or need further information, please contact me at 212-
748-4021 or jason.fusco@theice.com. ‘

Sincerely,

Jason V. Fusco
Assistant General Counsel
& Market Regulation Counsel

cc: Division of Market Oversight
New York Regional Office



EXHIBIT A

(In the text of the amendment below, additions are underlined and deletions are bracketed
and lined out.) 4
Annex C of the Bylaws
Trade Committees
The Corporation shall have one trade committee with respect to each of the Core Products
(each, a “Trade Committee™).

Sectioh 1. Composition of the Trade Committees.

(d)-Execeptfor-the-two-year-tenn providedin-Section1{a)-hereef] (a) Until the Two Year
Anniversary, each Trade Committee shall consist of at least seven (7) and not more than twenty-
one (21) individuals who are actively engaged, or employed by a firm that is actively engaged, in
trading the relevant Core Product .The Board shall endeavor to appoint to each Trade Committee

representatives from diverse interests within the user community, such as the Core Product
industry, FCMs ,asset managers and other traders. The Chairman of the Board shall be an ex
officio member of each Trade Committee without a right to vote. Efe]ach member of a Trade
Committee shall serve for a one-year term, subject to reappointment in accordance with this
Annex C. The Board of Directors may fix the end of directors’ terms to be coterminous.




[€¢g)Each-Trade-Committee] (b) The Board shall appoint [eleet;-by-majority-vote;] a
Chairman [and-a-Seeretary] for each Trade Committee. The Chairman of the Board of Directors

may add to, or remove from, any Trade Committee such individual(s) as he deems necessary and

appropriate until the next meeting of the Board, consistent with the composition requirements for
such committee. All such interim changes shall be subiject to ratification by the Board.

* * *

Section 4. Scope of Authority.

Each Trade Committee shall have and may exercise only the power or authority of approving
or rejecting any modifications to the contractual terms and conditions of any Core Product over
which such Trade Committee has authority (and no such changes may be made without the Trade
Committee’s approval). For the avoidance of doubt, except as expressly set forth in this Section
4, Annex B to the Bylaws, and Section 16 of the Bylaws, no Trade Committee shall have the
power or authority to prevent the implementation of a decision by the Board of Directors with

respect to, or make or reject, any proposed changes [with-respeet-to-the-trading-of Core-Produets

by-open-outery-versus-electronie-trading;-or] with respect to any other Commodity Contract or
other operatlons of the Exchange [ha—the—event—that—bhe—Exeh&&ge—rsﬁaémga—Gere—Bredue%—be&h

Rule 2.21. Granting of Floor Trading Privileges

(a) The Executive Floor [Frading—Privileges] Committee will review the information
contained in the application to determine, in its discretion, whether the applicant has adequate
experience to warrant floor privileges. In so doing, the Committee will consider the following
factors:

* * *

(b) If in any case the Executive Floor [FradingPrivileges] Committee concludes that, in order
for an applicant to be eligible for floor privileges, such applicant should spend some period of
time as an observer on the Floor of the Exchange, the Executive Floor [Frading—Privileges]
Committee may specify such period and so advise the applicant.

e * *

(d) If in any case the Executive Floor [TradingPrivileges] Committee concludes that, in order
for an applicant to be eligible for floor trading privileges, such applicant should spend some



period of time receiving individual instruction, the applicant's sponsors shall be responsible for
providing such instruction and reporting back to the Committee.

(e) The Executive Floor [Frading-Privileges] Committee will decide whether or not to grant
the application, based upon the information contained in the application and such other matters as
the Committee may consider relevant. The Committee decision shall be the final action of the

Exchange.
[REMAINDER OF RULE UNCHANGED]

Rule 3.06. [Booth-Allocation-Committee] Reserved

Rule 3.18. Executive Floor Committee

(a) The Executive Floor Committee shall be an Exchange Committee and shall consist of
such number of Floor Committee members as the Board shall determine from time to time who
are representative of [all NY¥YBOF] the products listed for trading by open-outcry on the Trading
Floor.

[REMAINDER OF RULE UNCHANGED]
Rule 3.23. [Floor-TradingPrivileges-Committee] Reserved




Rule 21.03. The Business Conduct Committee

(b) The Business Conduct Committee shall act through a subcommittee chaired either by the
Chairman or Vice Chairman of the Business Conduct Committee. Each subcommittee shall be
comprised of no less than seven (7) individuals, such that four (4) are Members or employees of
Member Firms and three (3) are not Members or employees of Member Firms, at least one (1) of
whom is a [member-of-the-Regulatory-Oversight Committee] public participant with no material
relationship to the Exchange. Five (5) subcommittee members shall constitute a quorum so long
as there are in attendance at least three (3) who are Members or employees of Member Firms and
two (2) who are not Members or employees of Member Firms, at least one (1) of whom is a
public participant with no material relationship to the Exchange. Notwithstanding the provisions
of this paragraph, each subcommittee shall be comprised of members who possess sufficiently
diverse interests so as to ensure fairness in accordance with CFTC Regulation 1.64.

[REMAINDER OF RULE UNCHANGED]

R-5 Board of [Governors] Directors Code of Ethics and Professionalism

This Code has been adopted by the Board of [Geverners] Directors of [the Board-ef Frade-of
the-City-of New—Yeorlstne:] ICE Futures U.S., Inc. (the “Exchange”) to establish the standards of
conduct expected of all Board members. Each Board member must comply with both the letter
and spirit of this Code and seck to avoid even the appearance of Code violations. Any questions
about the interpretation or application of any provision of the Code should be referred to the
[e]Chairman of the [Committec onEthics-and-Professionalism-(the“Committee?)] Board of
Directors. Any violation of this Code shall be considered a violation of the Rules and shall
subject the violator to the possibility of appropriate action under the Disciplinary Rules and/or
removal from the Board pursuant to [Seetion3+2] Article IV of the By-Laws.

[REMAINDER OF STANDING RESOLUTION UNCHANGED]




