June 18,2014

BY ELECTRONIC MAIL (submissions@cftc.gov)
Ms. Melissa Jurgens

Secretary :

Commodity Futures Trading Commission

Three Lafayette Centre

1155 21st Street, N.W.

Washington, D.C. 20581

Re:  Withdrawal of Regulation 40.6(a) Certification —
GFI Swaps Exchange LL.C Submission # 14-0011M-2

Dear Ms. Jurgens:

Pursuant to Section Sc(c) of the Commodity Exchange CEA (the “CEA”) and Commodity
Futures Trading Commission (“Commission”) Regulation 40.6(a), GFI Swaps Exchange LLC
(“GFI” or the “SEF”) hereby notifies the Commissions of its further modification to Submission
number 14-0011 and 14-0011M.

Please be advised that with this submission, GFI is withdrawing the revisions contained in item -
four of submission number 14-0011M. These revisions pertained to rules 305(b), 714(c) and
717(a). Attached for your reference are clean and redlined versions of the Rulebook that reflect -
the original provisions prior to the changes that have been withdrawn.

Please contact the undersigned at (212) 968-2982 or daniel.glatter@gfigroup.com if you have
any questions or you would otherwise like to discuss this further.

Sincerely,

/s/ Daniel E. Glatter
General Counsel

cee
Jonathan Lave

Marilee Dahlman

Division of Market Oversight

Attachments




GFI SWAPS EXCHANGE LLC
RULEBOOK
Effective June 23, 2014




Page
CHAPTER 1 DEFINITIONS ... evteereesseeessseesssesssessstasssessessssssssessssesssssssssssnsssesssssassssassesassesns 1
LOT.  DEfINItIONS . titiitiiriititiiiis ittt sttt eba b e e b et e s st sbesb e sbn b esce st e b atberen 1
CHAPTER 2 GOVERNANCE ciiiniiiiiniinniiisininsssesesseienessiossssssiesssssessossissessssensosssssas 8
201, BOAEG ottt e bbbttt 8
202, OFFICEIS tiviitivireiriiste it r e b e bt s e e et sbcesh bt ba s be b nre s 9
203, EHEIDIIILY 1veeeieiiies ittt sv e bbb 9
204, Confidentiality ....c.ccovviriiiiiiirineiii e e et 10
205, CoNTTiCtS Of INEEIEST...uviiiriiririis ittt e te et bra e st sn et aas 10 -
206, COMMULLEES .ovvriririieiiiiisiestertecraesiasieiesente b ab s ebesbestssbesbe ke besbeb s b sbesresss e eseersases 12
207.  Chief Compliance OffICer.....ciiiniiiiiiiiiniiiicein st e e 14
208. Maintenance of Books and Records by the Company ........cocccvvivriininiviiiininnne. 15
CHAPTER 3 TRADING PLATFORM .....cooviiniiimiiimieismisemememmmieiomesiimiesmesisissss 16
301, Access to the Trading Platform........cccocoiviiiiiniiiiiicivcce e 16
302.  Qualifications of PartiCipants......ccucueveiiiiicrnininniiieinirensene s 17
303, APPHCAION..cciiieicciitieicer e bbbt nes 18
304,  Sponsored AcCCeSS FIMMIS it snesnssaenes 18-
305, RegiStered TIaders .....iviiiiiiiiinii st ee s esbsesannas 20
306. Independent SOftware Vendors.......c.iiiiiireeiiiniiniiiinenesise oo eesesssseeninns 21
307, ReqUIred NOTICES. . civiiiiiiiiriiiesceiin sttt ave et etn st bbb sbe st sbesieseesraeas 21
308.  Dues, ASSESSIMENLS ANA FEES..ivvvviiiiiiiiiiiiiii ittt eab e er e aaie s 22
309,  Trading Privile@esS ...ttt cr et te et se et 22
310, LAMIEALIONS 1oiviieiirciiiiiie it sttt ettt sttt eb ekttt 23
311, Application of Rules and Jurisdiction..........c.vcecvviiiiiiriniiner e 24
312, Notices from the COMPANY ......coveveiriiriiiiiine e e 24
313, Withdrawal of Participant.....c...coceooriivinniiiicic e 24
CHAPTER 4 BUSINESS CONDUCT .ccioiiniiniiiimiinimiimesenimssnsisssessssismsisses 26
401,  Duties and Responsibilities of Participants......c.cvovvevvverinieiencicnn e, 26 -
402.  Inspections by the COMPANY .....eorvivciriiieniniiiiiie i 27
403. Minimum Financial and Related Reporting Requirements .....c...c.ooovivenininiicnnns 27
404, ResStrictions 0N ACHVILY wuvvciirininieririiiniiiii s 28
405, CUSLOIMEES ©1eivvievrirsiertiatsaseirsieeseeateerestneetesseasss st sseesesibestessssbsstseseosbesbasssesbesbserassees 28
406,  CONTITMATIONS 11iviiiiiiiiiii i sr e et e ebe et esv e bt e bbb e et e ebesests s abes b sbans e 28
407, SYSEEM SECULILY 1rvveretiririiiieeitireisesir et st eb s et 29
408. Information Regarding Orders ... e 30
409. Publication of Trade Information.......cccoevivvrriiiinnnrniiii . 30

TABLE OF CONTENTS




501.
502.
503.
504.
505.
506.
507.
508.
509.
510.
S11.
512.
513.
514.
515.
516.
517.
518.
519.
520.
521.
522.
523.
524.
525.
526.
527.
528.
529.
530.
531.
532.
533,

534.
535.
536.
537.
538.
539,
540.
541.

S0P vttt e e 31
TrAdING HOUIS 1vvivrticririie ettt etester e sraestaeeaeesseneesbas e s snaeenbeeraees 31
PrOCEAUIES .ttt ittt ettt e e e s e e eveesatessebeobbe e e s sats s resarans 31
Use Of Trader IDS.....viiviiieriniici s 31
OFAEIS vt iuvtiite sttt e b se e sre st e r e s b e s bt e sbe e s re s saesr e sraeneneresReenaesreare et 32
OFEr EIEEY ovveiieiririiiniriiee st ssreestresiesines ssennassreessressensannessssnestsessassssessiensrenes 33
Matching Of OTdErS ......civiivviiiiiieriiiiieie e ae e sresaens 35
Request fOr QUOLE ...viiviiiiiiiciiiii e e 36
Voice Execution; Brokered Trades......cccovvervrrioninniiiiiiinieniinneesisnesenesnenennns 37
RUIE VIOIALIONS .vviviiiiiien it ssne s 38
Fraudulent Acts Prohibited ........cocveriniiininiiiniennincn s 38
Fictitious or Noncompetitive Transactions Prohibited ..........ccccoovvivviiccnriinnnn 38
Fraudulent or Misleading Communications.........c..cocvvvireereriiesovcinnininne s 38
Market Disruption Prohibited .........ccovivcininiriiiiiien e 38
Market Manipulation Prohibited..........cccoovvrniniiniiiiiniiiiccenn, 39
Disruptive Trading Practices Prohibited..........coocovvvviniiinnicnnnn, 39
Adherence t0 LaAW ...covviiiviiieiiiiieniiie e sree e e 39
Good Faith Bids and Offers ........cuvvcevivininniiiinioneninirensn e sennenes 39
Disciplinary Procedures..........coviiiviiiiiiiiicin s 39
Termination 0f CONNECTION ....vevveiivereriieiniii et 40
Prohibition of MiSStatements ..........ccvvveivininiinniniinnieeienn e s 40
Acts Detrimental to Company Prohibited..........c.ccocvvevinininiinne, 40
SUPEIVISION 1.vtviveriiriciierie ettt st san e e e st s seens 40
Liquidity Provider Programs.........cccceeriiimiiiciiminmnieennesemeemcs e 41
Responsibility for Customer Orders ... 41
Withholding of Customer Orders Prohibited...........ccoovvvenvniiiniincneniiniine, 41
Priority of CUStOMET OFdeIS......vevivvririiiiiinin i e 41
Trading Against Customer Orders............... S R PO PSP POUPPTRN 42
Simultaneous Buying and Selling Orders ........cccvvvnierrineenivcineeninnneninennion, 42
Disclosing Orders Prohibited.........cccocciviiiiiiiininiie e 43
Wash Sales Prohibited ........ccovvvvinevvininiii e e 43
Modification and Cancellation of Orders ........c.ccccvvvivvienienniceenenneseereniens 43
Money Passing, Prearranged, Pre-Negotiated and Noncompetitive Trades

PrORIDILEd veveiiriiriiiiiiic e e e e e 43
DiSCIetionary OFAErS ... ..ccvviririeririnerieririessr e sirene s sresnsses e sseeeess 44
Position Limits; EXEMPLONS.....ccvvivvviiiiiineniieieriiie e sesnenes 44
Position AcCoUNtability ......ocvvivviveniiiiiciee e 46
Aggregation Of POSITIONS.....cccvviviriveiiiiciiicie e s 46
Trade Cancellations and AdJUSIMENTS ....c..ovvvveriiieiiiicrcee e 46
MeSSAZE TTATIC .ovvvieriiiiiiici e e e 48
Swap Data REPOITING .....cccvviiiiiiieaiiiiiie e ereernesanes 49
Errors; Correction or Cancellation of Transaction Data.......ccc.ccoovvivveivinvveinvinveninns 49

ii




CHAPTER 6 BLOCK TRADES ......ococvinniinnneinninictsnisiioisiiiiesmsimssssmssssnisssssosssnsns 51

601, BIOCK Trades ..cooiviiiviiiiveiiii sttt erb st b ears 51
CHAPTER 7 DISCIPLINE AND ENFORCEMENT ...ccocivtininiinnnmnnmssiesssuensensesorsessessesserses 52
TOL.  GENEIAL uiiiiiiiiiisieciiit ettt r s ebebe st s b et et et enres 52
702.  Inquiries and INVESHZAtION ... .ccvcciiiiiet i 53
703, Reports of INVESHZAtIONS cviviiiiiiiiiiiiecieec ittt 54
704, ReVIEW PaNel ..cvveiieiiiiieiieiiiiiei ettt st 56
705, NOtICE OF CRAIZES 1eviiiiiiiiiiiiiie ittt et et e et e b srs e sts e 57
706.  Answer to Notice 0f Charges ... 58
707, Service OF NOTICE...veviviiiieiiiiiirierieiriiie ettt bbb st b e sr e b aeras 58
T08.  SELEMENTS ...eviiiiiiiiiiiii ittt ettt e te et b ere et s b e sr s 59
709.  Disciplinary Panel ..o b 59
710.  Convening Hearings of Disciplinary Proceedings........cccvivviviviiniicircninnienennenn. 60
711, Respondent’s Review of EVIdENCe .......cccooovivviviiiiiicciiccicccc e 6l
712.  Conducting Hearings of Disciplinary Proceedings.........covcvceriiviirernnininsienvennanenn, 62
713.  Decision of Disciplinary Panel ........c...ococviiiiiiniiiniiiiee i e 63
TLA.  SANCLIONS 1oviiviiviitiristetitiet et eia ettt ettt e e st esbet b e b s sseteetereebesrabbabesasesse e easereeraesberee 64
T1S. 0SS ittt bbbt bbb bR bbbt et bbbt et et e et s 65 .
716.  Appeal from Disciplinary Panel Decision ......ccccuvivviviiiicinnininiiieeneeiee e, 65
717.  Summary Imposition of Fines Relating to Submission of Records..........cvvni.n.. 67
T18.  SUMMALY SUSPENSIONS 1.virvveriirieriirairirieiteeresseserteisesbeesressesssessessecsesessaessassessessesss 67
719.  Rights and Responsibilities After Suspension or Termination ............coccrvvennnenn, 68
720. Notice to the Respondent, the CFTC, and the Public ...........ccoovvvivvnvviviicvenicnnnnnn. 69
CHAPTER 8 ARBITRATION ..coiiiiiniiiecintnnsissenesniseessesssssiossssessssrssssssossssesssssassssssssessessasses 70
BOL.  GENEIAL...uiiiiiiiiieic et b st e e a et abees 70
802. Forum and Arbitration RUIES ....c.ccueiiiiiiiiiiiiiieicce st 70
803,  PNALIES .ovviviiiiiiiiiiii ettt 70
804. Claims Relating to Trade Cancellations and Adjustments ..........ccovveveviirinnnnnn. 71
CHAPTER 9 MISCELLANEOUS .....ccconniiinnimmiissiisimmimimmmioisiismmisisossssisons 72
901. Trading by Company Officials Prohibited; Misuse of Material, Non-Public
INEOIMALION 1.vviviinieiiii i et b bbb sre s sba s ae e 72
002, Gifts and GIatUitiBS ..ouiiieireeiieiesieciicir et re e e r bbb sinesiesnbeaes 73
903. Proprietary Data and Personal Information; Transaction Data...........c.ccecevnnininnne 73
904. Recording of COMMUNICALIONS ..iivviiiiiiiiieiiisiiecreieaiiese et sieea s sae e e ssesine s 75 :
905.  CoNFIAEntiality .vovoviniiiiiiiiiieire ettt nb e st 75 .
906.  FOICE MAJEULE ...cvvervivieriiireies et ie e iesestte st tes st sae ettt et b s st esebeb s s s ane e 76
907.  Extension or Waiver of RUIES ..ot e 76 .
908. Effect of Amendment, Repeal or New Rule ...ccoovvvvvininiciiinininiii, 76
009, SIZNATUIES .veeitetieteettiieciiiressresbesbe et e ssteeba b besbestessaesbseneesbebssbeer s s abe b e ebeesbe st b sabsetneneae 76 .
910. Governing Law; Legal Proceedings.......ccovvrieriiiienniiiiinn o 76

iii




011, EMOIZOINCIES cvtiiveerireesirareesiteeitrrrates st srsesss st e eenessnee s bessbuebeaasssenessteesnnessbesssnssrenss 77

912. Information-Sharing ArrangementS.......ccocirreriirirvernesieeirrenirrseressinseseessresersessuenes 78

913.  Regulatory Services Provider ..o e 79

914. LIMITATION OF LIABILITY; NO WARRANTIES ..o, 79

| 915. Communications To and From the Company ............ccocvvvvvirinienniieniinen., 82
CHAPTER 10 CLEARED AND UNCLEARED SWAPS......ccovvimmniinieissiomne 83
1001. Cleared Swaps ......................................................................... 83

1002, Clearing Firm ReqQUITEMENTS........ccvvvivriiiiininiecireiinieeiesieesiesieneessssnesseenseeneensennes 84

1003, UNCIeared SWaPS......oviiieeriieneerienriieee et sra e e sre s e e ssnennenns 85
CHAPTER 11 CONTRACTS w.cvverrevereeessssssssessssssssesssmsssssssssssssssssssossssmmmsssesssssssssssssssosssses 86
| 1101, Swap SpecificationsS .....cciveeviiivimini e 86
1102. Rules of the Derivatives Clearing Organization .........c.ccocvevvvrenennineienieenronnonne. 86




CHAPTER 1
DEFINITIONS

101. Definitions

Unless otherwise specifically provided in the Rules or the context otherwise
requires, the terms defined in this Chapter have the meanings specified herein for all
purposes of the Rules.

“Affiliate” means an “Affiliate” of, or a Person “Affiliated” with, another Person
is a Person who, directly or indirectly, controls, is controlled by, or is under common
control with, such other Person.

“Appeal Panel” means the panel appointed in accordance with Rule 701(h) to
hear appeals of decisions of a Disciplinary Panel.

“Applicable Law” means, with respect to any Person, any statute, law,
regulation, rule or ordinance of any Regulatory Authority applicable to such Person,
including the CEA, CFTC Regulations and, to the extent applicable to such Person,
similar foreign laws or regulations.

“Authenticators” has the meaning given to it in Rule 1002(g).

“Authorized Jurisdiction” means the United States and such other jurisdictions
in which the Company may be authorized by Applicable Law to provide services from
time to time. .

“Authorized Representative” means an employee of a Clearing Firm who has
been appointed by such Clearing Firm pursuant to Rule 101(g) to have access to and use
of the Trading Platform solely for purposes of administrative and credit control
functionalities.

“Block Trade” means a privately negotiated transaction in a Swap of the type and
exceeding the minimum quantity set forth in Rule 601.

“Board” means the board of directors of the Company constituted in accordance
with the limited liability company agreement of the Company and these Rules. :

“Broker” means a Person that (i) is a Participant, (ii) is registered with the CFTC
as a futures commission merchant or introducing broker, or is exempt from such
registration, and (iii) enters Orders or RFQs or executes transactions pursuant to the :
Rules on behalf of one or more Participants, Sponsored Access Firms or Customers in
accordance with Rule 509.

“Brokered Trade” has the meaning given to it in Rule 509(c).

“Business Day” means any day on which the Company is open for trading.




“CEA” means the Commodity Exchange Act.
“CFTC” means the Commodity Futures Trading Commission.

“CFTC Regulations” means the rules, regulations and orders promulgated by the
CFTC.

“Chairman” means the individual serving as chairman of the board of the
Company from time to time.

“Chief Compliance Officer” means the individual appointed by the Board as the
Company’s chief compliance officer.

“Chief Executive Officer” means the individual appomted by the Board as the
Company’s chief executive officer.

“Cleared Swap” means a Swap that either is required to be cleared pursuant to
Section 2(h)(2)(D) of the CEA and CFTC Regulation 39.5 or that is submitted for
clearing to a Derivatives Clearing Organization by or on behalf of the parties to the Swap
even though such Swap is not required to be cleared.

“Clearing Firm” means a member or participant of a Derivatives Clearing
Organization that is authorized pursuant to the rules of such Derivatives Clearing
Organization to clear trades in a Cleared Swap.

“Commodity” has the meaning set forth in Section 1a(4) of the CEA.
“Company” means GFl Swaps Exchange LLC, or any successor thereto.
“Company Intellectual Property” has the meaning given to it in Rule 903(d).

“Company Official” means any Director or Officer of, or individual employed
directly by, the Company or the Regulatory Services Provider,

“Company Proceeding” means any Disciplinary Proceeding, appeal from a
Disciplinary Proceeding, summary suspension or other summary action taken by the
Company pursuant to Chapter 7 of the Rules.

“Company Requirements” means (i) the Rules, (ii) other requirements
implemented by the Company under the Rules, (iii) each term of a Swap, and (iv) the
Participant documentation and other contractual obligations between a Participant
(including its Sponsored Access Firms and its Registered Traders) and the Company.

“Compliance Department” means representatives of the Company designated by
the Company as members of the Compliance Department and agents of the Company
(including any Regulatory Services Provider) that assist the Company in the
implementation, surveillance, and enforcing of its Rules and related obligations.




“CTI code” has the meaning given to it in Rule 506(d).

“Customer” means any Person for whom a Participant or Sponsored Access Firm
carries an account (other than a “proprietary account,” as such term is defined in CFTC
Regulations) or from whom a Participant or Sponsored Access Firm solicits or accepts an
Order.

“Derivatives Clearing Organization” or “DCO” has the meaning given the term
“derivatives clearing organization” in the CEA and CFTC Regulations and, as used in
these Rules, means a derivatives clearing organization that is engaged in the clearing of
one or more Swaps and that is registered or exempt from registration as such with the
CFTC or otherwise permitted by the CFTC to clear Swaps.

“Director” means any member of the Board.

“Disciplinary Panel” means the panel appointed pursuant to Rule 709 to conduct
hearings in connection with disciplinary proceedings (other than summary impositions of
fines pursuant to Rule 717) to make findings, render decisions and impose sanctions
pursuant to Chapter 7 of the Rules.

“Eligible Contract Participant” has the meaning given that term in section
1a(18) of the CEA and in CFTC Regulation 1.3(m).

“Emergency” means any occurrence or circumstance which threatens or may
threaten such matters as the fair and orderly trading in, or the liquidation of or delivery
pursuant to, any Swaps, or the timely collection and payment of funds in connection with
clearing and settlement by a Derivatives Clearing Organization, and which, in the opinion
of the Chief Executive Officer or his or her designee, requires immediate action,
including: any manipulative or attempted manipulative activity; any actual, attempted or
threatened corner, squeeze, congestion or undue concentration of positions; any
circumstances which may materially affect the performance of Swaps traded pursuant to
the Rules, including failure of the payment system or the bankruptcy or insolvency of any
Participant or any other Person; and any other circumstance which may have a severe,
adverse effect upon the functioning of the Company or a Derivatives Clearing
Organization.

“FCM Participant” means a Participant that is registered with the CFTC as a
futures commission merchant. -

“IB Participant” means a Participant that is registered with the CFTC as an
introducing broker.

“Independent Software Vendor” or “ISV” means a Person that makes available -
to Participants and Sponsored Access Firms a system or platform offering smart order
routing, front-end trading applications, an aggregator platform or a combination of the
foregoing. '




“Indication of Interest” means a non-firm expression of trading interest
transmitted by a Participant, Sponsored Access Firm or Registered Trader that reflects
price, together with side of the market (buy or sell) and/or quantity.

“ISDA” means the International Swaps and Derivatives Association, Inc.
“NFA” means the National Futures Association.

“Nominating Committee” means the committee of the Board constituted
pursuant to Rule 205,

“Officer” has the meaning given to it in Rule 202(a).

“Operating Agreement” means the Limited Liability Company Agreement of
the Company, as it may be amended or restated from time to time.

“Order” means any bid or offer to buy or sell a Swap pursuant to the Rules
(including bids and offers submitted in connection with an Auction), and includes any
modification to or cancellation of such a bid of offer, but does not include a Request for
Quote, a counteroffer to an RFQ, or an Indication of Interest.

“Order Book” means, with respect to a particular Swap, the book of Orders
maintained by the Trading Platform with respect to such Swap.

“Participant” means a Person (other than an individual or an ISV) that has been
authorized by the Company to have access to the Trading Platform pursuant to Rule 301
and to permit Sponsored Access Firms and Registered Traders to have access to the
Trading Platform pursuant to Rules 304 and 305.

“Participant Data” means any and all Transaction Data submitted or otherwise
reported to the Company by a Participant regarding any and all transactions entered into
by such Participant.

“Permitted Transaction” means a transaction involving a swap that is not
subject to the trade execution requirement in section 2(h)(8) of the CEA.

“Person” means any natural person, association, partnership, limited liability
company, joint venture, trust or corporation.

“Pre-Execution Communications” has the meaning given to it in Rule 533(b).

“Proprietary Data and Personal Information” means, as to any Person,
proprietary data or personal information that separately discloses business transactions,
market positions or trade secrets of such Person, but does not include Transaction Data.

“Public Director” means an individual having the qualifications set out in
Rule 201(d).




“Registered Trader” means an individual who is an employee or agent of a
Participant or Sponsored Access Firm who has been authorized by such Participant or
Sponsored Access Firm to access the Trading Platform pursuant to Rule 305, to place
Orders and execute transactions on behalf of such Participant or Sponsored Access Firm
and, if such Participant is a Broker, on behalf of Customers of such Participant.

“Regulatory Authority” means any domestic or foreign government (or political
subdivision), governmental or regulatory authority, agency, court, commission or other
governmental or regulatory entity (including any Self-Regulatory Organization) with
authority or jurisdiction over the trading of, or Persons engaged in the trading of, swaps,
securities, futures contracts, options or other financial instruments. '

“Regulatory Oversight Committee” means the committee of the Board
constituted pursuant to Rule 206(b).

“Regulatory Services Agreement” means the agreement(s) between the
Company and the Regulatory Service Provider(s) whereby certain functions mandated
under the CEA, such as market monitoring and trade practice surveillance, are delegated
to the Regulatory Services Provider(s).

“Regulatory Services Provider” means NFA and such other organizations, if
any, that provide regulatory services to the Company, together with any such
organization’s employees and agents.

“Reporting Counterparty” means, for purposes of Rule 601 and Part 45 of
CFTC Regulations, the Participant or Sponsored Access Firm that is designated as such
pursuant to Rule 540.

“Request for Quote” and “RFQ” have the meaning given to these terms in
Rule 508 and, unless the context otherwise requires, includes both requests for quotes and
responses to such requests, including counteroffers that may be made upon receipt of a
response to an RFQ.

“Required Swap Creation Data” has the meaning given that term in
CFTC Regulation 45.1.

“Required Transaction” means a transaction involving a swap that has been
made available to trade within the meaning of section 2(h)(8) of the CEA.

“Responsible Person” has the meaning ascribed to it in Rule 407(a).

“Review Panel” means a disciplinary panel that may be convened by the
Chief Compliance Officer, pursuant to Rule 704, to review an investigation report
submitted by the Compliance Department to determine whether (a) a reasonable basis |
exists to believe that a violation of the Rules has occurred, and (b) commencing
disciplinary proceedings in respect of such potential violation is warranted.




“Risk-Based Limits” means, as applicable, limits that may be established by a
Derivatives Clearing Organization or Clearing Firm with respect to Cleared Swaps, based
on credit, position or order size, margin requirements or similar factors.

“Rule” means any Rule adopted or amended, from time to time, by the Company
related to or in respect of transactions in Swaps or the operation of or business conducted
on the Trading Platform or otherwise pursuant to these Rules.

“Secretary” means the individual appointed by the Board from time to time to
serve as secretary of the Company.

“Self-Regulatory Organization” has the meaning given that term in CFTC
Regulation 1.3(ee) and in section 3(a)(26) of the Securities Company Act of 1934,

“Sponsored Access Firm” means a third party (other than an individual or an
ISV) that is authorized by a Participant to access the Trading Platform pursuant to
Rule 304.

“Swap” has the meaning given that term in the CEA and CFTC Regulations (after
giving effect to the Determination of Foreign Exchange Swaps and Foreign Exchange
Forwards Under the Commodity Exchange Act by the Secretary of the Treasury pursuant
to Section 1b of the CEA) and, as used herein, refers solely to Swaps effected pursuant to
the Rules.

“Swap Data Repository” has the meaning given that term in section 1a(48) of
the CEA and CFTC Regulation 1.3(qqqq).

“Trader ID” means the unique identifier that is assigned by the Company to each
Registered Trader and to each automated trading system employed by a Participant or
Sponsored Access Firm and, in the case of such an automated trading system, linked to
the Trader ID that is assigned to a single Registered Trader or to an identified group of
Registered Traders.

“Trader Information” has the meaning ascribed to it in Rule 407(b).

“Trading Hours” means, for any Business Day, the hours during which the
Trading Platform is scheduled to operate.

“Trading Platform” means the electronic and other systems administered by or
on behalf of the Company for the trading of Swaps.

“Trading Privileges” means the right, granted to a Participant, such Participant’s
Sponsored Access Firms and Registered Traders, to access the Trading Platform or to
effect Block Trades pursuant to the Rules,

“Transaction Data” means Orders, RFQs, bids, offers and other information
(excluding Proprietary Data and Personal Information) concerning Swaps executed




pursuant to the Rules, including information and content contained in, displayed on,
generated by or derived from the Trading Platform.,

“Uncleared Swap” means a Swap other than a Cleared Swap.




CHAPTER 2
GOVERNANCE

201. Board

(a) Unless otherwise specified by the Board, all Rules and amendments thereto
from time to time adopted by the Board will become effective on such date (after any
required filing with, or approval thereof by, the CFTC) as may be determined by the
Board.

(b) The Board will determine which Swaps are available from time to time for
trading subject to the Rules, and will approve Rules containing specifications for such
Swaps; provided that the Board may delegate the authority to approve such Rules to a
Company committee or to one or more officers of the Company; provided, further, that
certifications or applications with respect to such Rules will be submitted to the CFTC as
required by Applicable Law and any regulations thereunder.

() At least 35%, but no fewer than two, of the Directors shall be Public
Directors. Each Director (including Public Directors) shall be appointed in accordance
with the Operating Agreement, and shall serve until his or her successor is duly appointed,
or until his or her earlier resignation or removal, with or without cause.

(d)  To qualify as a Public Director, an individual must be found, by action of
the Board, to have no material relationship with the Company. The Board shall make such
finding upon the nomination or appointment of the Director and as often as necessary in
light of all circumstances relevant to such Director, but in no case less frequently than
annually. For these purposes, a “material relationship” is one that could reasonably be
expected to affect the independent judgment or decision-making of the Director. A
Director shall be considered to have a “material relationship” with the Company if any of
the following circumstances exist or have existed within the past year:

(i) such Director is or was an Officer or an employee of the Company,
or an officer or an employee of an Affiliate of the Company; or

(ii) such Director is or was a Participant or Sponsored Access Firm, or
a director, officer or employee of a Participant or Sponsored Access Firm.

(iii)  Any of the relationships set forth in paragraphs (i) and (ii) apply to
the “immediate family” (i.e., the spouse, parents, children, and siblings, in each
case, whether by blood, marriage, or adoption) of such Director, or any person
residing in the home of the Director or that of his or her “immediate family.”

(e) The compensation of the Public Directors and other non-executive
members of the Board shall not be linked to the business performance of the Company.

€] The Board shall have procedures, as may be further set forth in policies that
the Company may adopt, to remove a member from the Board where the conduct of such
member is likely to be prejudicial to the sound and prudent management of the Company.




(g) The Board shall establish arrangements to permit consideration of the
views of Participants in connection with the functioning of the Trading Platform and with '
additions or amendments to the Rules and shall make a description of such arrangements
available to the public and to the CFTC.

202. Officers

(a) The Board shall appoint a Chief Executive Officer, a Chief Compliance
Officer, and such other officers of the Company (each, an “Officer”) as it may deem
necessary or appropriate from time to time, in accordance with the Operating Agreement.

(b) Any Officer may also be a director, officer, partner or employee of the
Company or any of its Affiliates.

(c) The Officers shall have such powers and duties in the management of the
Company as the Board may prescribe from time to time, subject to the terms of the
Operating Agreement.

203.  Eligibility

(a) No Person may setve as a Director, Officer or member of a Review Panel,
Disciplinary Panel or Appeal Panel if the Person:

(i) was found within the past three years by a final decision of a Self-
Regulatory Organization, an administrative law judge, a court of competent
jurisdiction or the CFTC to have committed a disciplinary offense;

(ii)  entered into a settlement agreement within the past three years in
which any of the findings or, in absence of such findings, any of the acts charged,
included a disciplinary offense;

(iii)  is currently suspended from trading on any trading market, is
suspended or expelled from membership with any Self-Regulatory Organization,
is serving any sentence of probation or owes any portion of a fine imposed
pursuant to either:

(A) a finding by a final decision of a Self-Regulatory -
Organization, an administrative law judge, a court of competent
jurisdiction or the CFTC that such person committed a disciplinary
offense; or

(B) a settlement agreement in which any of the findings or, in :
absence of such findings, any of the acts charged, included a disciplinary -
offense;

(iv)  is currently subject to an agreement with the CFTC or any Self-
Regulatory Organization not to apply for registration with the CFTC or
membership in any Self-Regulatory Organization;




(v) is currently subject to or has had imposed on him or her within the
past three years a CFTC registration revocation or suspension in any capacity for
any reason, or .has been convicted of any of the felonies listed in
section 8a(2)(D)(ii) through (iv) of the CEA; or

(vi)  is currently subject to a denial, suspension or disqualification from
serving on a disciplinary committee, arbitration panel or governing board of any
Self-Regulatory Organization as that term is defined in section 3(a)(26) of the
Securities Exchange Act of 1934,

(b) Upon the occurrence of an event listed in Rule 203(a) with respect to a
member of the Board, Review Panel, Disciplinary Panel or Appeal Panel, such member
shall disclose the occurrence of such event to the Chief Compliance Officer or his or her
designee.

(¢) For purposes of Rule 203(a), the terms “disciplinary offense,” “final
decision” and “settlement agreement” have the meaning given those terms in
CFTC Regulation 1.63(a).

204. Confidentiality

(a) No member of the Board or any committee established by the Board or by
or pursuant to the Rules will use or disclose any material non-public information obtained
in connection with such member’s participation in the Board or such committee for any
purpose other than the performance of his or her official duties as a member of the Board
or such committee,

(b) No officer, employee or agent of the Company will (i) trade in any
financial instrument if such officer, employee or agent obtained material non-public
information concerning such financial instrument in connection with such employee’s,
officer’s or agent’s employment or (ii) disclose to any other Person material non-public
information obtained in connection with such employee’s, officer’s or agent’s
employment, if such employee, officer or agent could reasonably expect that such
information might assist another Person in trading any financial instrument.

205. Conflicts of Interest
(a) Named Party in Interest Conflict.

(i) Prohibition. No member of the Board, any Review Panel,
Disciplinary Panel or Appeal Panel will knowingly participate in such body’s
deliberations or voting in any matter involving a named party in interest where
such member (A) is a named party in interest, (B) is an employer, employee or
fellow employee of a named party in interest, (C) has any other significant,
ongoing business relationship with a named party in interest, or (D) has a family
relationship with a named party in interest. For purposes of this clause (i), a
“family relationship” exists between a named party in interest and a member if
such party is the member’s spouse, former spouse, parent, stepparent, child,
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sibling, stepbrother, stepsister, grandparent, grandchild, uncle, aunt, nephew,
niece or in-law. '

(ii)  Disclosure. Prior to consideration of any matter involving a
named party in interest, each member of the deliberating body who does not
choose to abstain from deliberations and voting will disclose to the
Chief Compliance Officer whether such member has one of the relationships
listed in clause (i) above with a named party in interest.

(iii)  Procedure and Determination. The Chief Compliance Officer will
determine whether any member of the relevant deliberating body who does not
choose to abstain from deliberations and voting is subject to a conflicts restriction
under this paragraph (a). Such determination will be based upon a review of the
following information provided by such member pursuant to clause (ii) above
and, where deemed by the Chief Compliance Officer, other information that is
known to the Company.

(b) Financial Interest in a Significant Action Conflict.

(i) Prohibition. No member of the Board, any Review Panel,
Disciplinary Panel or Appeal Panel will participate in such body’s deliberations
and voting on any significant action if such member has a direct and substantial
financial interest in the result of the vote, as determined pursuant to -
clause (iii) below.

(i)  Disclosure. Prior to consideration of any significant action, each
member of the deliberating body who does not choose to abstain from
deliberations and voting will disclose to the Chief Compliance Officer any
information that may be relevant to a determination of whether such member has
a direct and substantial financial interest in the result of the vote.

(iii)  Procedure and Determination. The Chief Compliance Officer will
determine whether any member of the relevant deliberating body who does not
choose to abstain from deliberations and voting is subject to a conflicts restriction
under this paragraph (b). Such determination will be based upon a review of the -
following information: ‘

(A)  the most recent large trader reports and clearing records
available to the Company;

(B)  information provided by such member pursuant to
clause (ii) above; and '

(C) any other information reasonably available to the .
Company, taking into consideration the exigency of the significant action
being contemplated.
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(iv)  Deliberation Exemption. Any member of the Board, any Review
Panel, Disciplinary Panel or Appeal Panel of the Company who would otherwise
be required to abstain from deliberations and voting pursuant to clause (i) above
may participate in deliberations, but not voting, if the deliberating body, after
considering the factors specified below, determines that such participation would
be consistent with the public interest; provided, however, that before reaching any
such determination, the deliberating body will fully consider the information
specified in clause (ii) above which is the basis for such member’s substantial
financial interest in the significant action that is being contemplated. In making
its determination, the deliberating body will consider:

(A)  whether such member’s participation in the deliberations is
necessary to achieve a quorum; and

(B)  whether such member has unique or special expertise,
knowledge or experience in the matter being considered.

(c) Documentation, The minutes of any meeting to which the conflicts

determination procedures set forth in this Rule 205 apply will reflect the following
information:

206.

(i) the names of all members of the relevant deliberating body who
attended such meeting in person or who otherwise participated in such meeting;

(ii) the name of any member of the relevant deliberating body who
voluntarily recused himself or herself or was required to abstain from
deliberations or voting on a matter and the reason for the recusal or abstention, if
stated;

(iii)  the information that was reviewed for each member of the relevant
deliberating body; and

(iv)  any determination made in accordance with clause (iv) of
paragraph (b) above.

Committees

(a) The committees provided for in this Chapter shall be appointed as provided

in the Operating Agreement or as set out in this Chapter. Except as otherwise required by
Rules in this Chapter, the Chairman shall designate the chairman and one or more vice
chairmen of each such committee. A temporary member of any such committee may be
appointed, using the same process required for regular appointments to the committee,
during the absence or inability to act of a regular member; such temporary appointee shall
have all the rights, power, authority, duties and obligations of the regular committeeman
until the latter is again present and able to act.

(b) The Company shall have a Regulatory Oversight Committee which shall

consist entirely of Public Directors and shall be responsible for reporting to the Board. In
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general, the Regulatory Oversight Committee shall assist the Board in monitoring the
design, implementation and effectiveness of the Company’s programs to promote and
enforce compliance with Applicable Law and the Rules. More specifically, the
Regulatory Oversight Committee shall:

(i) Monitor the sufficiency, effectiveness and independence of the -
Company’s regulatory program; and

(ii)  Oversee all facets of the regulatory program, including:

(A) trade practice and market surveillance; audits, examinations
and other regulatory responsibilities with respect to Participants (including
ensuring compliance with, if applicable, financial integrity, financial
reporting, sales practice, recordkeeping and other requirements); and the
conduct of investigations;

(B)  reviewing the size and allocation of the regulatory budget
and resources and the number, hiring, termination and compensation of
regulatory personnel;

(C)  reviewing the performance of the Chief Compliance
Officer, who will report directly to the Regulatory Oversight Committee,
and making recommendations with respect to such performance to the
Board;

(D)  recommending changes that would ensure fair, vigorous
and effective regulation; and

(E)  reviewing all regulatory proposals prior to implementation
and advising the Board as to whether and how such changes may impact
regulation.

(c) The Company shall have a Nominating Committee which shall consist of a
majority of Public Directors and shall be responsible for reporting to the Board. The
Nominating Committee shall (i) annually nominate directors for the class of directors
standing for election at the annual meeting of the Company for that year; and’
(ii) periodically review the organization and governance structure of the Company, and
make such recommendations to the Board with respect thereto as it may deem appropriate. -

(d)  The Company shall have a Participation Committee (the “Participation
Committee”) which shall consist of not less than thirty-five percent of Public Directors
and shall be responsible for reporting to the Board. The Participation Committee shall:

(1) determine the eligibility standards and requirements for initial and
continuing Participant status;

(i)  approve Rules that would result in different categories or classes of -
Participants receiving access to the Company; and
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(iii)  review appeals of staff denials of Participant applications.

In reviewing appeals of staff denials of Participant applications, the Participation
Committee shall not uphold any staff denial if the relevant application meets the
standards and requirements prescribed by such Committee. The Participation Committee
shall not, and shall not permit the Company to, restrict access or impose burdens on
access in a discriminatory manner, within each category or class of Participants or
between similarly situated categories or classes of Participants.

(e) One-half of the members, including the ex officio members, shall constitute
a quorum of each committee provided for in this Chapter, except for the Regulatory
Oversight Committee. For the Regulatory Oversight Committee, a quorum for the
transaction of business shall consist of one-half of the committee members, including not
less than 50 percent of the Public Directors serving as members of such committee. If at
least 50 percent of the Public Directors committee members (i) are present at or (ii) have
filed a waiver of attendance for a meeting after receiving an agenda prior to such meeting,
the requirement that not less than 50 percent of the Public Directors committee members
be present to constitute the quorum shall be deemed satisfied.

) Should Applicable Law establishing minimum thresholds relating to the
number or percentage of Public Directors that must serve on the Board or any committee
pursuant to this Rule 206 be amended, this Rule shall be deemed amended to comply with
such Applicable Law without any further action of the Company to the extent permissible
by law.

207. Chief Compliance Officer
(a) It shall be the duty of the Chief Compliance Officer to enforce the Rules.

(b) The Chief Compliance Officer shall have available at all times the
resources of the Compliance Department and such other Company resources as may be
necessary to conduct investigations of alleged Rule violations and market conditions.

(c) The Chief Compliance Officer shall report to, and shall be supervised by,
the Regulatory Oversight Committee or, to the extent not inconsistent with the Charter of
the Regulatory Oversight Committee, to the senior officer of the Company, as determined
by the Company in its discretion.

(d) The Chief Compliance Officer shall have the authority to inspect the books
and records of all Participants and Sponsored Access Firms and the authority to require
any Participant, Sponsored Access Firm or Registered Trader to appear before him or her
and produce its books and records and answer questions regarding alleged violations of
Rules, at the time, place and in the manner it designates. The Chief Compliance Officer
may also delegate such authority to the Compliance Department.

(e) The Chief Compliance Officer shall resolve any conflict of interest
pursuant to Rule 205 in consultation with the Regulatory Oversight Committee.
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208. Maintenance of Books and Records by the Company

(a) The Company shall keep, or cause to be kept, complete and accurate books '
and records of all activities relating to the business of the Company, including all books
and records required to be maintained pursuant to the CEA and CFTC Regulations.

(b) The Company shall retain all such books and records, and shall make such

books and records available for inspection by the CFTC and the U.S. Department of
Justice, in accordance with Applicable Law.
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CHAPTER 3
TRADING PLATFORM

301. Access to the Trading Platform

(a) Each Participant shall have the right to access the Trading Platform,
including the right to place Orders for each of its proprietary accounts and to act as a
Broker for Customers, from an Authorized Jurisdiction. A Participant may designate one
or more Customers, investment managers or other third parties that are not individuals as
Sponsored Access Firms pursuant to Rule 304,

(b) Participant shall adopt, implement and enforce access control procedures
that, at a minimum: (i) limit access to the SEF to its Registered Traders and Sponsored
Access Firms, (ii) check for validation of Order accuracy, and (iii) prevent entry of Orders
that exceed any credit or Order size limitations. Participant shall be solely responsible for
any breach or failure of its access control procedures and may not rely on control
procedures implemented by the Company.

() Subject to Rule 304(e) and Rule 304(f), a Sponsored Access Firm shall
have the right to access to the Trading Platform, including the right to place Orders for
each of its proprietary accounts.

(d) Each Participant and, with the permission of a Participant, each Sponsored
Access Firm shall designate at least one of its employees as a Registered Trader.
Participants and, with the permission of a Participant, Sponsored Access Firms may
designate other employees and agents who are individuals as Registered Traders pursuant
to Rule 305. A Registered Trader may access and use the Trading Platform on behalf of
the Participant or Sponsored Access Firm that designated the Registered Trader and, if the
Participant is acting as Broker, for the Customers of such Participant.

(e) The access rights of a Participant or Sponsored Access Firm hereunder may
not transferred, assigned, sold or leased. Participants and Sponsored Access Firms will
not be limited liability company members of the Company and will not obtain any equity
or other interest in the Company, including voting rights or rights to receive any dividends
or other distributions, whether arising from a dissolution, merger or consolidation
involving the Company or otherwise.

() The Company may from time to time make available to Participants the
identity of Participants and/or Sponsored Access Firms that have been given access to the
Trading Platform for one or more asset classes.

(8) Except as otherwise expressly permitted by the Company, each Participant
shall be responsible for ensuring that it and its Sponsored Access Firms do not grant
access to the Trading Platform to any Person located in a country that is not an Authorized
Jurisdiction.
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302.

Qualifications of Participants
(a) To be eligible for admission as a Participant, an applicant must:

(i) represent and warrant to the Company that it is an Eligible
Contract Participant and that it has all registrations, licenses and consents required
by its constituent documents and by Applicable Law to trade Swaps;

(ii) if it enters into Cleared Swaps for its own account, be authorized
by a DCO to clear its transactions in Swaps that will be submitted to such DCO,
pursuant to a mandatory clearing requirement or voluntarily by the parties to such
Swaps, or have an arrangement with a Clearing Firm of a DCO that meets the
requirements of Rule 1002;

(iii)  have and maintain all necessary regulatory approvals and/or
licenses to operate as a Participant and not be subject to any trading ban,
prohibition or suspension issued by the CFTC, NFA, Securities and Exchange
Commission or Financial Industry Regulatory Authority;

(iv)  be organized in an Authorized Jurisdiction and, if it is organized in
a jurisdiction other than the United States, appoint and maintain an agent for
service of process in the United States that is suitable to the Company;

(v) ensure that activity conducted under the Trader 1Ds assigned to it
and its Registered Traders complies with the Rules and have the authority, at the
Company’s request, to adjust or withdraw any Order submitted under such Trader
IDs;

(vi)  be in compliance with any financial responsibility, recordkeeping
and reporting requirements set forth under Applicable Law and Rule 403;

(vii) agree to abide by the Rules, consent to the Company’s jurisdiction
and cooperate promptly and fully with the Company in any investigation, inquiry,
audit, examination or Company Proceeding regarding compliance with the Rules
or any arbitration proceeding; and

(viii) satisfy such other criteria that the Company may reasonably
require.

(b)  The Company may permit a Person to become a Participant subject to such -

conditions, restrictions or limitations that it deems necessary or appropriate. The
Company may deny the application of a Person to be a Participant if such Person is unable
satisfactorily to demonstrate a capacity to adhere to Applicable Law or the Rules or for
such other cause as the Company reasonably may determine.

(c) The Company may revoke, suspend or limit a Participant’s or Sponsored

Access Firm’s access to the Trading Platform if such Participant or Sponsored Access

Firm:
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(i) fails to meet any of the qualification requirements for access after
such access has been approved;

(i) fails to meet any condition placed by the Company on such access;
or

(iii)  violates any Applicable Law, the Rules or any agreement between
the Participant and the Company.

(d) The Company may create different classes of Participants that have
different rights and obligations under the Rules pursuant to criteria that are impartial,
transparent and applied in a fair and non-discriminatory manner.

(e) A Person whose application for Participant status has been denied or
granted conditionally pursuant to this Rule 302, and any Participant or Sponsored Access
Firm of a Participant whose access to the Trading Platform is revoked, suspended or
limited pursuant to this Rule 302, may appeal the Company’s decision in accordance with
the provisions of Chapter 7. A determination of the Company to revoke, suspend or limit
a Person’s access to the Trading Platform pursuant to this Rule 302 shall not take effect
until the review procedures under Chapter 7 have been exhausted or the time for review
has expired.

303, Application
Each Person that applies to become a Participant must:

(a) submit a completed application in the form provided by the Company and
update such application if any of the information provided therein becomes inaccurate or
incomplete prior to approval of the application;

(b)  acknowledge to the Company that it understands that by accessing the
Trading Platform, entering any Order or initiating or responding to an RFQ or an
Indication of Interest, such Person agrees to be bound by, and comply with, the Rules
applicable to Participants and to be subject to the jurisdiction of the Company with respect
to all matters arising from its status, actions or omissions as a Participant; and

(c) provide such additional information and documents that the Company may
request.

304. Sponsored Access Firms

(a) A Participant may, in accordance with criteria and procedures established
by the Company, grant electronic access to one or more Sponsored Access Firms to enter
Orders, issue and respond to Requests for Quotes, access the Trading Platform and
otherwise effect transactions in commodity, equity, foreign exchange and interest rate
Swaps.

(b) By agreeing to act as a Sponsored Access Firm, such Person agrees:
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(i) to be bound by the duties and responsibilities of a Sponsored
Access Firm, to be subject to, and comply with, the Rules and the User License
Agreement in the form set out on the Company’s website, and to consent to the
Company’s jurisdiction; and

(i)  to be deemed to have represented and warranted to the Company
and to such Participant that it is an Eligible Contract Participant and that it has all
registrations, licenses and consents required by its constituent documents and by
Applicable Law to trade Swaps.

(c) A Sponsored Access Firm must at all times:

(i) be authorized by a DCO to clear its transactions in Swaps that will
be submitted to such DCO, pursuant to a mandatory clearing requirement ot
voluntarily by the parties to such Swaps, or have an arrangement with a Clearing
Firm of a DCO that meets the requirements of Rule 1002;

(i)  be in compliance with any financial responsibility, recordkeeping
and reporting requirements set forth under Applicable Law and Rule 403;

(iii)  ensure that activity conducted under the Trader IDs assigned to it
and its Registered Traders complies with the Rules;

(iv)  have the authority, at the Company’s request, to adjust or withdraw
any Order submitted under such Trader IDs;

(v) have and maintain all necessary regulatory approvals and/or
licenses to operate as a Sponsored Access Firm and not be subject to any trading
ban, prohibition or suspension issued by the CFTC or the NFA;

(vi)  cooperate promptly and fully with the Company in any
investigation, inquiry, audit, examination or proceeding regarding compliance
with the Rules or any Company disciplinary or arbitration proceeding; and

(vii) agree to such other terms and conditions as may be established by
the Company from time to time.

(d)  The requirements of paragraphs (b) and (c) may be satisfied through the .

provision of written representations by a Sponsored Access Firm to the Participant that -
provides it with sponsored access, provided that the Participant makes such writing
available upon request to the Company.

()  The Company will promptly notify a Participant in writing of its approval,

or refusal to approve, the designation of a Sponsored Access Firm. The Company may, in
its sole discretion, revoke or suspend the designation of a Sponsored Access Firm, and
shall promptly notify the Participant of such action in accordance with procedures
established by the Company.
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() A Participant that seeks to terminate the designation of a Sponsored Access
Firm shall notify the Company in writing, providing such information as the Company
may require. The Company shall terminate the Trading Privileges of such Sponsored
Access Firm and its Registered Traders as promptly as practicable in accordance with
procedures established by the Company.

305. Registered Traders

(a) Each Participant and each Sponsored Access Firm shall designate one or
more Registered Traders. Trader IDs will not be assigned to a Sponsored Access Firm’s
Registered Traders without the consent of the sponsoring Participant.

(b) Each Registered Trader must consent, in a form satisfactory to the
Company, to abide by the Rules and Applicable Law prior to accessing the Company.
Each Registered Trader must satisfy such requirements as may be prescribed by the
Company from time to time and shall be subject to the disciplinary authority of the
Company and possible fine or restriction or revocation of Trading Privileges.

(c) To designate a Registered Trader, a Participant must follow the procedures
established by the Company. The Company may establish fair and reasonable criteria that
individuals must fulfill to become a Registered Trader. Without limiting the generality of
the foregoing, each Participant will ensure on an ongoing basis that (i) none of its
Registered Traders is subject to a disqualification pursuant to any Applicable Law (unless
an appropriate exemption has been obtained with respect thereto); (ii) each of its
Registered Traders is located in an Authorized Jurisdiction; and (iii) each of its Registered
Traders is technically proficient and conducts its business in a fair and equitable manner.

(d) The Company will promptly notify a Participant and, as applicable, a
Sponsored Access Firm in writing of the approval of Registered Trader(s) or if the
Company declines to approve the nomination of a Registered Trader.

(e) The Company will maintain a list of all designated Registered Traders for
each Participant, and as applicable, each Sponsored Access Firm. Participant shall
promptly notify the Company in writing of any change to the information that it has
provided regarding its or its Sponsored Access Firms’ Registered Traders.

) The Company may, in its sole discretion revoke or suspend the designation
of a Registered Trader and shall promptly notify the Participant and, as applicable, the
Sponsored Access Firm of such action.

(g) To request the termination of the designation of an individual as a
Registered Trader, the Participant must follow the procedures established by the
Company. The Participant shall take and, where applicable, shall cause its Sponsored
Access Firm to take, immediate measures appropriate to ensure that such Registered
Trader shall not have access to the Company or utilize its Trader ID, as applicable, after
the effective date of any such revocation. The Company shall act as promptly as
practicable to disallow Order entry by the affected Registered Trader. The Company may
in its sole discretion issue notices from time to time which set forth procedures governing
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the manner in which Participants and/or their Sponsored Access Firms may terminate the
designation of an individual as a Registered Trader and deactivate the Trader ID assigned
to such Registered Trader.

306. Independent Software Vendors

Access to the Company by an ISV shall be provided in a fair and non-
discriminatory manner, but a Person seeking to act as an ISV must satisfy the Company’s
technological integrity requirements and not adversely affect the Company’s ability to
comply with the CEA and CFTC Regulations. Persons seeking access to the Trading
Platform via an ISV must themselves be Participants, Sponsored Access Firms or
Registered Traders.

307. Required Notices

(a) Each Participant and ISV shall notify the Company, as soon as reasonably
practicable, upon becoming aware of any of the following events:

() any suspension, expulsion, revocation or restriction of trading
privileges or any fine in excess of $500,000, through an adverse determination,
voluntary settlement or otherwise, by any court, commodity or securities
exchange or related clearing organization, the CFTC, Securities and Exchange
Commission, or the securities commission or equivalent authority of any state,
territory, the District of Columbia or foreign country, NFA, the Financial Industry
Regulatory Authority, Inc. or any self-regulatory or regulatory organization;

(i)  any indictment of the Participant or ISV or any of its officers for,
any conviction of the Participant or ISV or any of its officers of, or any confession
of guilt or plea of guilty or nolo contendere by the Participant or ISV or any of its
officers to (A) any felony or (B) any misdemeanor involving, arising from, or
related to the purchase or sale of any commodity, security, futures contract, option
or other financial instrument or involving or arising from fraud or moral turpitude;
and

(iii)  the Insolvency of the Participant or ISV, the Insolvency of any of
such Participant’s or ISV’s Affiliates to the extent that the Insolvency of such -
Affiliate could reasonably be expected to affect the ability of the Participant or
ISV to fulfill its obligations to the Company and, in the case of a Participant that
is also a Clearing Firm, the Insolvency of any of its Customers that are
Participants.

(by  Each Participant or ISV that is not a natural person shall notify the
Company at least ten Business Days prior to any merger, acquisition, consolidation,
combination, sale or other material change of ownership. ‘

(c) A Participant shall, to the extent it has knowledge thereof, notify the
Company of the occurrence of any of the events described in paragraphs (a) and (b) with
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respect to its Sponsored Access Firms as though references to a “Participant” in
paragraphs (a) and (b) were references to a “Sponsored Access Firm.”

308. Dues, Assessments and Fees

(a) ~ The Company has the sole power to set the dates and amounts of any dues,
assessments or fees to be levied on Participants, which dues, assessments or fees will be
paid to the Company when due. The Company shall charge comparable fees to Persons
that receive comparable access to the Trading Platform.

(b) If a Participant fails to pay when due any Company dues, assessments or
fees levied on such Participant, and any such payment obligation remains unsatisfied for
thirty days after its due date, the Company may suspend, revoke, limit, condition, restrict
or qualify the Participant’s access to the Company as the Company deems necessary or
appropriate.

309. Trading Privileges

(a) Subject to the requirements and procedures set forth in this Chapter 3,
Trading Privileges shall be offered to Participants, subject to any limitation, restriction or
revocation from time to time imposed by the Company. Trading Privileges are non-
transferable, non-assignable and may not be sold or leased. By virtue of obtaining
Trading Privileges, a Participant shall not obtain any equity or other interest in the
Company, including voting rights or rights to receive any dividends or other distributions,
whether arising from a dissolution, merger, consolidation involving the Company or
otherwise.

(b) The Company may deny Trading Privileges to any Person:

(1) if such Person is unable satisfactorily to demonstrate a capacity to
adhere to the Rules and Applicable Law; or

(i)  for such other cause as the Company reasonably may decide.

(c) The Company may determine not to permit any Person to keep its
Trading Privileges, or may condition such Trading Privileges if such Person:

(i) fails to meet any of the qualification requirements for
Trading Privileges after such Trading Privileges have been approved;

(i)  fails to meet any condition placed by the Company on such
Trading Privileges; or

(iii)  violates any agreement with the Company, a Clearing Firm or a
Derivatives Clearing Organization; or

(iv)  is a Participant or Sponsored Access Firm through which a
Customer trades and, in any such case, any such Customer maintains a position in
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any Swap that, when considered in light of the other positions maintained by the
Participant through which such Customer trades and any other factors that the
Company reasonably deems relevant, including, as applicable —

(A)  the positions maintained by such Participant or Sponsored
Access Firm, such Participant or Sponsored Access Firm’s Registered -
Traders and other Customers,

(B) financial information provided by such Participant or
Sponsored Access Firm, and

(C)  the Company reasonably believes, after using reasonable
efforts to consult with relevant Derivatives Clearing Organizations, that
insufficient margin is maintained by such Participant or Sponsored Access
Firm at its Clearing Firm,

could jeopardize the financial safety of such Participant or Sponsored Access
Firm or any of such Participant or Sponsored Access Firm’s other Customers.

For the avoidance of doubt, any limitation, suspension or revocation of Trading
Privileges pursuant to paragraph (iv) may, in the sole discretion of the Company,
(A) take the form of (x) a full suspension or revocation of Trading Privileges,
(y) a requirement that the positions at issue be immediately liquidated in full or
reduced to a reasonable level to be set by the Company as a condition to the
Trading Privileges remaining in effect provided that the Company will use
reasonable efforts to coordinate any such requirement with the relevant
Derivatives Clearing Organizations, or (z) a prohibition on the use of such
Trading Privileges in respect of the trades of any Customer identified by the
Company, and (B) be applied to the Trading Privileges of the Participant at issue,
its Registered Traders and Sponsored Access Firms, in each case, as deemed
reasonably necessary by the Company for the protection of such Persons and
other Participants of the Company.

(d) In the case of any suspension, revocation or limitation of the
Trading Privileges of a Participant pursuant to this Rule 309, the Company, in its sole
discretion, may also suspend, revoke or limit the Trading Privileges of such Participant’s -
Registered Traders and Sponsored Access Firms as the Company deems necessary to
protect other Participants, Customers and the integrity of the Company.

310. Limitations

Upon notice that a Clearing Firm has revoked any authorization granted and
guarantee made by it to a Participant or Sponsored Access Firm pursuant to Rule 1002,
the right of such Participant or Sponsored Access Firm and its Registered Traders to
access the Company will be automatically terminated unless and until such Participant or
Sponsored Access Firm has obtained an authorization and guarantee from another
Clearing Firm.
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311. Application of Rules and Jurisdiction

(a) Any Person initiating or executing a transaction pursuant to the Rules,
directly or through a Participant or Sponsored Access Firm, expressly consents to the
jurisdiction of the Company and agrees to be bound by and comply with the Rules in
relation to such transactions, including, but not limited to, Rules relating to investigatory
and disciplinary processes.

(b)  Any Participant, Sponsored Access Firm or Registered Trader whose right
to access the Company is revoked or terminated, whether pursuant to Rule 302, Rule 306
or Chapter 7, will remain bound by the Rules and Applicable Law, in each case to the
extent applicable, and subject to the jurisdiction of the Company with respect to any and
all matters arising from, related to, or in connection with, the status, actions or omissions
of such Participant, Sponsored Access Firm or Registered Trader prior to such revocation
or termination. -

312. Notices from the Company

The Company will publish a notice with respect to each addition to or
modification or clarification of the Rules at the time the Company files such Rules with
the CFTC, as required by CFTC Regulations, and notice of any action taken to implement
any Rule of the Company. Such notices will be published on the Company’s website.
Where such a Rule amendment could reasonably be expected to require technological,
operational or systems changes by Participants, Sponsored Access Firms or Clearing
Firms, the Company will (except where such Rule amendment is being adopted in
connection with an Emergency) seek to provide advance email notice in a manner that is
reasonably designed to enable Participants, Sponsored Access Firms and Clearing Firms,
as applicable, to become aware of and familiar with, and to implement any necessary
preparatory measures to be taken with respect to, such addition, modification or
clarification prior to the effective date thereof.

313. Withdrawal of Participant

(a) To withdraw from the Company, a Participant must notify the Company,
following such procedures as may be established by the Company.

(b)  The Company will ordinarily grant such a request promptly but may, in its
reasonable discretion, postpone the effective date of a Participant’s withdrawal if the
Company’s Participation Committee or Chief Executive Officer considers it necessary for
the protection of other Participants or otherwise in the interests of the Company.

(c) Based on the information provided to, and other information gathered by,
the Company regarding a Participant’s withdrawal request, the Company will determine
whether to (i) accept the withdrawal request; (ii) postpone the effective date of the
withdrawal; or (iii) impose any terms or conditions before or after the effective date of
withdrawal.
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(d) If the Company refuses to accept a Participant’s withdrawal request or
postpones the effective date of withdrawal of a Participant, the Company may waive the
obligation to pay some or all of the fees, costs and charges that the Company would have
imposed during the period after the date on which the requested withdrawal would have
otherwise taken effect.

(e) When the Company accepts the withdrawal of a Participant, all rights and
privileges of such Participant terminate (including the Trading Privileges and ability to -
access the Company). The accepted withdrawal of a Participant shall not affect the rights
of the Company under the Rules or relieve the former Participant of its Obligations
(including any contractual obligations relating to any Swaps entered into by such
Participant, or the payment of any Company fees, costs, or charges incurred prior to such
withdrawal). Notwithstanding the accepted withdrawal of a Participant, the withdrawn
Participant remains subject to the jurisdiction of the Company for acts done and omissions
made while a Participant, and must cooperate in any disciplinary proceeding under
Chapter 7 as if such withdrawal had not taken place.
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401.

CHAPTER 4
BUSINESS CONDUCT

Duties and Responsibilities of Participants
(a) Each Participant shall, and shall cause its Sponsored Access Firms to:

(i) use the Trading Platform and effect transactions in Swaps in a
responsible manner and not for any improper purpose;

(ii) use the Trading Platform in a manner consistent with the Rules and
comply, as required by CFTC Regulation 37.200, with the terms and conditions of
Swaps;

(iii)  comply with the Rules and Company Requirements and act in a
manner consistent with the Rules and Company Requirements;

(iv)  comply with the rules of the Derivatives Clearing Organization
that accepts for clearing a Cleared Swap traded by such Person, to the extent
applicable to such Person and such Cleared Swap;

(v) observe high standards of fair dealing and just and equitable
principles of trade while conducting or seeking to conduct any business connected
with or concerning the Company;

(vi)  not knowingly mislead or conceal any material fact or matter in
any dealings or filings with the Company or in connection with a Company
Proceeding;

(vii) cooperate promptly and fully with the Company in any
investigation, inquiry, audit, examination or proceeding regarding compliance
with the Rules or any Company disciplinary or arbitration proceeding;

(viii) comply with any Order issued by the Company;

(ix)  keep all Trader IDs, account numbers and passwords related to the
Trading Platform confidential;

(%) promptly notify the Company of any change in the information
submitted to the Company in connection with its application for status as a
Participant, including information submitted by the Participant to the Company in
connection with the designation of Sponsored Access Firms and Registered
Traders and the issuance of Trader 1Ds; and

(xi)  keep, or cause to be kept, complete and accurate books and
records, including but not limited to records of their trading in Swaps, in the
instruments underlying any such Swaps or in any instrument or index used as a
reference price for a Swap, or in any related derivatives markets, for at least five
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years, whether or not such Participant or Sponsored Access Firm retains its status
as such, and (A) make such books and records available for inspection by the
CFTC or the U.S. Department of Justice in accordance with Applicable Law and
(B) to the extent such books and records relate to Swaps, make such books and
records available to the Company and the Regulatory Services Provider.

(b) In addition to the requirements of Rule 401(a) but subject to Rule 405(b),
each Participant shall employ practices to monitor and enforce compliance with its
internal risk limits and shall be responsible for all Orders and transactions effected on the
Company by or for the account of such Participant, its Sponsored Access Firms or by any
Person using its or their Trader IDs.

(c) Each Participant or Sponsored Access Firm that is registered, or required to .
be registered, with the CFTC as a swap dealer or a major swap participant is responsible
for compliance with the mandatory trading requirement of Section 2(h)(8) of the CEA
when such Participant or Sponsored Access Firm enters into a Swap that is made available
to trade within the meaning of Section 2(h)(8) of the CEA.

402. Inspections by the Company

(a) The Company may require a Participant or Sponsored Access Firm to
furnish, to the extent not prohibited by Applicable Law, such information concerning the
Participant or Sponsored Access Firm’s business that is subject to the Rules and Company
Requirements, including information relating to (i) Swaps executed pursuant to the Rules
and in related derivatives markets, including in the products underlying those Swaps, as
the Company reasonably deems necessary to enable the Company to perform its
obligations under Applicable Law; and (ii) information requested by a Regulatory
Authority relating to the Company’s business as a swap execution facility and/or the
Company’s compliance with Applicable Law that the Company believes is maintained by,
or otherwise in the possession of, a Participant or Sponsored Access Firm.

(b) A Participant or Sponsored Access Firm that is prohibited by Applicable
Law from providing such information shall so notify the Company promptly after being
asked to do so. The Company may, in such a case, require the Participant or Sponsored
Access Firm to provide an opinion of counsel confirming the existence and effect of such
prohibition.

403. Minimum Financial and Related Reporting Requirements

(a) Each FCM Participant and each IB Participant shall comply with the
provisions of CFTC Regulation 1.17.

(b) Each FCM Participant and each IB Participant shall provide to the
Company and to the Regulatory Services Provider, if any, a copy of such.
FCM Participant’s Form 1-FR or FOCUS Report, reasonably contemporaneously with,
and substantially in the form such report is filed with a Regulatory Authority. A
Participant that is not subject to such filing requirements shall provide the Company with
such financial information as the Company may require from time to time.
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(¢)  Each Participant must notify the Company immediately upon becoming
aware that it fails to satisfy minimum financial requirements applicable to such Participant
and established pursuant to Applicable Law. A Participant that is unable to demonstrate to
the Company that it is in compliance with such minimum financial requirements shall not
engage in transactions subject to the Rules except for the purpose of closing open
positions.

404. Restrictions on Activity

If the Company determines that the financial or operational condition of a
Participant or one of its Affiliates is such that to allow that Participant to continue to have
access to the Company would adversely affect the Company or the financial markets
(including but not limited to such Participant being subject to the notification
requirements of CFTC Regulation 1.12 or similar requirements of another Regulatory
Authority to which such Participant is subject), the Company may limit or restrict the
number or type of Swaps that may be traded by such Participant pursuant to the Rules or
terminate the Participant’s Trading Privileges.

405, Customers

(a) No Participant or Sponsored Access Firm may solicit or accept an Order
from a Customer for the purchase or sale of a Swap unless: (i) such Participant or
Sponsored Access Firm is registered with or exempt from registration with the CFTC as
necessary; (ii) such Customer is an Eligible Contract Participant; (iii) to the best of its
knowledge, such Customer is organized and located in an Authorized Jurisdiction; and (iv)
such Participant or Sponsored Access Firm has entered into an agreement with the
Customer containing such terms as may from time to time be prescribed by the Rules.

(b) Each Customer shall be the principal to all Swaps resulting from any Order
or RFQ submitted on behalf of the Customer. Where a Participant or Sponsored Access
Firm is acting on behalf of a Customer, the Participant or Sponsored Access Firm shall
have no liability to any other party for the performance of any Swap effected on behalf of
such Customer.

(©) Subject to Rule 538, disputes arising out of errors made in the transmission
or execution of a Customer Order or RFQ shall be resolved by the Customer and
Participant or Sponsored Access Firm in accordance with the provisions of Chapter 8.

(d) Without prejudice to the generality of paragraph (a), a Participant or
Sponsored Access Firm’s agreement with a Customer must provide that the Customer
agrees that all Swaps shall be governed by the Rules and, to the extent applicable to a
Swap effected for the account of the Customer, the CEA and CFTC Regulations.

406. Confirmations

(a) The Company shall provide each counterparty to a Swap with a written
record of all of the terms of the Swap which shall serve as a confirmation of the Swap.
The economic terms specific to the transaction agreed by Participants and/or Sponsored
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Access Firms with respect to an Uncleared Swap shall be reflected by the Company in a
written communication (the “Trade Communication”) sent to the applicable Participants
and/or Sponsored Access Firms that are party to such Uncleared Swap. The Trade
Communication, together with the documents and agreements (including, without
limitation, ISDA master agreements, other master agreements, terms supplements, master
confirmation agreements, and incorporated industry definitions) governing such Uncleared
Swap existing at the time of such commitment to which such Participants and/or
Sponsored Access Firms are party (the “Terms Incorporated by Reference”) shall, taken
together, for purposes of CFTC Regulation 37.6(b) comprise all of the terms of such
transaction and serve as a confirmation of such transaction (the Trade Communication and
Terms Incorporated by Reference, together, the “Confirmation”).

(b) In satisfaction of the obligations imposed on the Company under
CFTC Regulation 37.6(b), (i) each Trade Communication is deemed to incorporate the
Terms Incorporated by Reference set forth in this Rule 406, and (ii) the Participants and/or -
Sponsored Access Firms that are party to the Uncleared Swap referenced in such Trade
Communication hereby agree that the provisions of paragraph (c) shall govern any
conflicting terms.

(c) In the event of any conflict between (x) the Trade Communication and -
(y) the Terms Incorporated by Reference, the Trade Communication shall prevail to the
extent of the inconsistency.

(d) A Swap that is effected as a Block Trade shall be confirmed by the
Company promptly after it is reported to the Company pursuant to Rule 601.

(e) Each Customer authorizes the Company to send confirmations of Swaps
that are effected through a Participant or Sponsored Access Firm to such Participant or
Sponsored Access Firm and authorizes such Participant or Sponsored Access Firm to
accept such confirmations on behalf of the Customer.

407. System Security

(a) Each Participant must at all times have at least one employee or agent (the
“Responsible Person”) designated as its administrator with respect to the use of the
Trading Platform by such Participant (including its Sponsored Access Firms). The
Company may prescribe such qualification standards for Responsible Persons as it may -
from time to time determine necessary or advisable. Among other things, each
Responsible Person shall (i) control access to the Trading Platform by the Participant
(including its Sponsored Access Firms) and (ii) be able to access, directly or through the
Company and, if required, modify and withdraw, any and all Orders placed, or purported
to be placed, by such Participant (including its Sponsored Access Firms). The
Responsible Person or Responsible Persons of any Participant will also be solely
responsible for any and all communications between the Company and such Participant,
and any and all notices or other communications sent to such Responsible Person or
Responsible Persons by the Company will be binding on such Participant. Each
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Participant must notify the Company promptly of any change regarding any of its
Responsible Persons.

(b)  Each Participant shall be responsible for controlling and monitoring all
Trader IDs, other user identification codes and passwords used to access the Trading
Platform (collectively, “Trader Information”) that are issued to such Participant by the
Company and must notify the Company promptly upon becoming aware of any
unauthorized disclosure or use of Trader Information or access to the Company and any
other reason for deactivating Trader Information. Except in any case where there has been
a final adjudication by a court of competent jurisdiction in which the Company has been
found to have failed to safeguard or control the use of such Trader Information and that
such failure was grossly negligent or the result of willful or wanton misconduct by the
Company (in which case the provisions of Rule 914 shall not apply), each Participant shall
be responsible for any actions taken through the use of its Trader Information, including
data or other information transmitted to, and Swaps executed on, the Trading Platform,
whether or not such actions were authorized by such Participant or any of its Sponsored
Access Firms or Registered Traders.

(c) To the extent necessary to ensure the operational integrity of the Trading
Platform, the Company may at any time restrict or limit the access of Persons to specified
locations, and each Participant must ensure prompt compliance by itself and its Sponsored
Access Firms with any such limitation.

408. Information Regarding Orders

(a)  The Company will make information regarding Orders (including prices
bid or offered), trades and any other matters it may deem appropriate available to
Participants and other Persons at such times and in such manner (whether through the
Trading Platform, the Company’s website, market data providers or otherwise) as it may
consider necessary or advisable from time to time.

(b) Each Participant or other Person receiving any such information through
the Trading Platform shall not redistribute such information other than to the extent and in
the manner as may be expressly permitted by the Company in writing from time to time.
The foregoing limitation shall not apply to Participant Data.

409. Publication of Trade Information

The Company shall publish information on its website daily regarding volume,
price ranges, open interest and settlement prices (based on non-cancelled bids, non-
cancelled offers, and sales) subject to such prices accurately reflecting market conditions
within the discretion of the Company. The Company shall also publish on its website on
a daily basis the total quantity of Block Trades that are included in the total volume of
trading. Information on settlement prices and open interest shall be provided, as
applicable, by the relevant Derivatives Clearing Organization.
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CHAPTER §
TRADING PRACTICES

501. Scope

This Chapter 5 applies to all transactions in Swaps, except as otherwise
specifically provided in Rule 601.

502. Trading Hours

The Company shall from time to time determine the Business Days during any
particular calendar year and the Trading Hours in respect of each Swap.

503. Procedures

With respect to trading on or though the Trading Platform, the Company may
adopt, without limitation, procedures relating to transactions in Swaps and trading on the
Trading Platform, including procedures to:

(a) disseminate the prices of bids and offers and the prices of trades in Swaps;
(b) record and account for Swaps;
(c) perform market surveillance and regulation on matters affecting Swaps;

(d) establish limits on the number and/or size of Orders that may be submitted
by a Participant or Sponsored Access Firm or Registered Trader through the Trading-
Platform;

(e) establish limits on the number of Swaps that may be traded by a
Participant, Sponsored Access Firm or Customer through the Trading Platform;

6 establish limits on the maximum daily price fluctuations for Swaps and
provide for any related restriction or suspension of trading in such Swaps;

(2) establish limits on how frequently a Participant or Sponsored Access Firm
may refresh its bid or offer; and

(h) establish a minimum tick increment.
504, Use of Trader IDs

(a) Each Registered Trader and each automated trading system employed by a
Participant or Sponsored Access Firm must have a Trader ID. Each Participant shall be
responsible for controlling and monitoring the use of Trader IDs issued to Registered
Traders.

(b) Each Order entered into the Trading Platform must contain a Trader ID that
identifies the Registered Trader that entered the Order. Each Participant must specify, and
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must ensure that its Sponsored Access Firms and Registered Traders specify, the
applicable Trader ID for every Order.

(c) No Person may use a Trader ID to place any Order except as permitted by
these Rules, nor may any Person knowingly permit or assist the unauthorized use of a
Trader ID. Each Participant and Sponsored Access Firm, on behalf of itself and each of
its Registered Traders shall ensure that no Trader ID is used by any Person not authorized
by these Rules. Each Participant and Registered Trader must have in place policies and
procedures acceptable to the Company to ensure the proper use and protection of Trader
IDs.

(d) Each Participant shall ensure the accuracy of the registration information of
its Registered Traders, and those of its Sponsored Access Firms, at all times.

(e) Each Participant shall notify the Company promptly upon becoming aware
of:

(1) any unauthorized disclosure or use of any Trader ID assigned to it
or any of its Registered Traders and of any other reason for deactivating a Trader-
ID; and

(iD) any unauthorized access to the Trading Platform by any Person
using a Trader ID assigned to such Participant, its Registered Traders and
Sponsored Access Firms.

(f) Each Participant and Sponsored Access Firm shall be responsible for any
actions taken through the use of a Trader ID assigned to such Person’s Registered Traders
(other than any such actions resulting from the fault or negligence of the Company),
including the submission of Orders and/or execution of transactions, whether or not such
actions were taken or authorized by such Participant, Sponsored Access Firm or
Registered Trader, as the case may be, notwithstanding that such actions may result from a
failure of security controls or by an unknown or unauthorized user employing a Trader ID
assigned to such Participant’s or Sponsored Access Firm’s Registered Traders, except in
respect of any unauthorized use resulting from the failure of the Company to maintain the
security of such Trader IDs.

505. Orders

(a) As applicable, Orders may be entered electronically or, as agreed in
advance with an employee of the Company, submitted by telephone, email, instant
message or through such other medium as may be agreed from time to time.

(b) Depending on the method by which an Order is submitted, an Order may
contain one or more of the following designations:

() Limit Orders — Limit Orders are Orders to buy or sell a stated
quantity at a specified price, or at a better price, if obtainable. Unless otherwise
specified, any residual volume from an incomplete limit Order that is not
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506.

withdrawn or executed is retained in the Order Book until the end of the day. All
Limit Orders are removed from the Order Book at the end of the trading session.

(ily  All or None (AON) — A Limit Order where only the entire
submitted size is available for execution.

(iiiy  Time-in-Force (TiF) Orders — Limit Orders that will be held within
a specified time frame.

(iv)  Hidden (Reserve) Size — Limit Orders that are comprised of two
components: a displayed size, which is a conventional Limit Order and a hidden
(reserve) size, which is submitted as a new Limit Order when the initial, displayed
Order is fully executed.

(v) One Cancels Other (OCO) — A Limit Order that is linked to one or
more other Orders by the Participant, Sponsored Access Firm or Customer, with
the linked Order being cancelled when any other Order in the same OCO group is
fully or partially executed.

(vi)  Work the Balance — An Order submitted via hit/lift dialogue that
directly aggresses an existing standing Order and any remaining size is placed as
a standing Limit Order.

(vii)  Fill and Kill — An Order submitted via hit/lift dialogue that directly -
aggresses an existing standing Order and any remaining size is cancelled.

(viii)  Fill or Kill — An Order submitted via hit/lift dialogue that directly
aggresses an existing standing Order. If the full size of the submitted Order is not
met, the Order is cancelled.

(ix)  Contingent Orders - An instruction to submit an Order to, or
cancel an existing Order in, the Order Book if the price of a given Swap or other
financial instrument is the same as, or is greater or less than, the price specified in
the Contingent Order.

Order Entry

(a) Each Registered Trader that submits an Order into the Trading Platform

shall do so using its Trader ID and shall include with each Order the price, quantity,
product, expiration date, CTI code, Clearing Firm, Derivatives Clearing Organization (if
applicable), Order type, buy or sell, account designation, and such Required Swap
Creation Data as is known by the Participant, Sponsored Access Firm or Registered
Trader at the time it submits the Order.

(b) Audit Trail Requirements.

() Participants that provide connectivity to the Trading Platform are
responsible for maintaining or causing to be maintained a routing/front end audit -
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trail (“Audit Trail”) for all electronic Orders, which shall include Order entry,
modification, cancellation and responses to such messages. Audit Trail
information shall be entered into the Trading Platform through any gateway to the
Trading Platform, including the times of each message to the highest level of
precision achievable by the Participant’s operating system, but at least to the
hundredth of a second. Times that are so captured must not be capable of being
modified by the Person entering the Order. Audit Trail data must contain, in
addition to the information required by paragraph (a), all required FIX Tag
information and fields including, as applicable, a record of all fields relating to
Order entry, including transaction date, product, exchange code, expiration,
quantity, Order type, price, buy/sell indicator, stop/trigger price, Order number,
unique swap identifier, legal entity identifier, Trader ID, Clearing Firm, account
designation, CTI code and timestamps. For executed Orders, the Audit Trail must
record the execution time of the trade along with all fill information.

(i) Participants shall maintain Audit Trail information as required by
Applicable Law and must have the ability to produce Audit Trail data in a
reasonably useable format upon request of the Company.

(iii) A Participant whose Customer is itself a Participant or Sponsored
Access Firm may agree with such Customer that it is the Customer’s obligation to
maintain the Audit Trail for such Customer’s Orders. Any such agreement shall
be in writing, and a copy of such agreement shall be provided to the Company.

(c) In addition to the requirements set forth in paragraphs (a) and (b), each
Participant, Sponsored Access Firm and Registered Trader that submits an Order to buy or
sell a Swap shall include with each such Order the following information (to the extent
such information is not pre-populated by the Trading Platform):

(i) the legal entity identifier of the Participant or Sponsored Access
Firm placing the Order;

(i)  ayes/no indication of whether the Participant or Sponsored Access
Firm is a swap dealer with respect to the Swap for which the Order is placed;

(iii)  a yes/no indication of whether the Participant or Sponsored Access
Firm is a major swap participant with respect to the Swap for which the Order is
placed;

(iv)  ayes/no indication of whether the Participant or Sponsored Access
Firm is a financial entity;

(v) a yes/no indication of whether the Participant or Sponsored Access
Firm is a U.S. person; and

(vi)  ifthe Swap will be allocated:

(A) an indication that the Swap will be allocated; and
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(B)  the legal entity identifier of the agent;

(C) an indication of whether the Swap is a post-allocation
swap; and

(D) if the Swap is a post-allocation swap, the unique swap -
identifier of the original transaction between the reporting counterparty
and the agent.

Post-allocation Swaps shall be respectively effected and reported in accordance with the
rules of the Derivatives Clearing Organization and Swap Data Repository and in’
accordance with CFTC Regulations.

(d) Customer Type Indicator (CTI) Codes.

Each Participant must include the correct CTI code with each transaction
executed or submitted for execution on the Trading Platform to the extent not already -
reflected by the Trading Platform. The CTI codes are as follows:

(1) CTI 1 — Transactions initiated and executed by an individual
Participant for his own account, for an account he controls or for an account in
which he has an ownership or financial interest.

(ii) CTI 2 — Transactions executed for the proprietary account of a
Clearing Firm or a Participant that is not an individual.

(iii)  CTI 3 — Transactions in which a Participant or Sponsored Access
Firm or Registered Trader executes (a) for the personal account of another
Participant, (b) for an account the other Participant controls, or (c) for an account
in which the other Participant has an ownership or financial interest.

(iv)  CTl 4 — Any transaction not meeting the definition of CTI 1, 2 or
3, including those entered on behalf of Customers.

(e) A suspense account may be used at the time of Order entry provided that a
contemporaneous electronic or written record of the Order with the account designation is .
made, time-stamped and maintained in accordance with this Rule 506, and provided that
the correct account designation is provided to the Clearing Firm prior to the end of the
trading day. A suspense account may also be used at the time of Order entry for bunched
Orders that are eligible for post-trade allocation and that are executed and allocated in
accordance with CFTC Regulation 1.35(b)(5). :

507. Matching of Orders

(a) Except as otherwise provided in these Rules, Orders entered for electronic .
execution on the Trading Platform will, depending on the Swap, be matched in accordance
with an algorithm, the detailed operation of which may vary between the electronic
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systems utilized by the Trading Platform for transactions in different Swap asset classes
and which shall be set out in notices issued by the Company.

(b) For certain Swaps, a workup (“Join the Trade” or “JTT”) session may
commence after a transaction is executed in the Order Book, During a JTT session,
Participants and Sponsored Access Firms in the triggering transaction and other
Participants and Sponsored Access Firms are invited to participate in the transaction to
buy or sell additional quantities of the same instrument at the previously executed price
level. The Company may provide the initial counterparties to a Swap execution
exclusivity or priority during a JTT session. The operation of the Order Book may or may
not be suspended with respect to a Swap that is subject to a JTT session, but any pre-
existing orders in the Order Book that are equal to or better than the price of a triggering
transaction will be automatically included in the JTT session. Orders in the Order Book
that are not filled during the JTT session will remain in the Order Book unless and until
cancelled or expired. The Company will provide notice prior to the commencement of a
JTT session, which notice will include the starting time and duration (if not subsequently
extended by the Company) of the JTT session,

508. Request for Quote

(a) Participants and Sponsored Access Firms may initiate and respond to RFQs
for Required Transactions and for Permitted Transactions.

(b) The provisions of this paragraph (b) shall apply to an RFQ that is utilized
in connection with a Required Transaction.

(i) A Participant or Sponsored Access Firm may submit an
anonymous or disclosed request for quote to all Participants and Sponsored
Access Firms and in any case to not fewer than the minimum number of
Participants and Sponsored Access Firms required under CFTC Regulations,

(i)  Participants and Sponsored Access Firms receiving such an RFQ
that are Affiliates of the requester shall not be counted toward the minimum
required number of market participants. In the event that Participants or
Sponsored Access Firms receiving such an RFQ are Affiliates of each other, only
one such Participant or Sponsored Access Firm shall be counted toward the
minimum required number of market participants.

(iii)  In the event a Participant or Sponsored Access Firm does not
specify the other Participants or Sponsored Access Firms to whom a RFQ is to be
sent, the Company’s representative shall select and communicate the RFQ to not
fewer than the minimum required number of eligible Participants and/or
Sponsored Access Firms in a manner consistent with such instructions as may
have been given by the Participant or Sponsored Access Firm and otherwise in
accordance with what the Company’s representative believes to be the best
sources of liquidity to achieve high-quality execution.
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(iv) At the time that the requester receives the first responsive bid or
offer, the Company shall communicate to the requester any firm bid or offer
pertaining to the same instrument resting on an Order Book and shall provide the
requester with the ability to execute against such firm resting bids or offers along
with any responsive responses to the Request for Quote.

v) The Trading Platform may offer the party initiating an RFQ the
ability to make a counteroffer to any quotes that it receives. A requester that,
upon receipt of a response to an RFQ, desires to make such a counteroffer must
submit such counteroffer to not fewer than the minimum required number of -
eligible Participants and/or Sponsored Access Firms.

(c) Except as may be necessary to respond to an RFQ, an employee or agent of
a Participant or Sponsored Access Firm that has knowledge of or that has received one or
more responses to an RFQ that it submitted on behalf of any Person, other an Affiliate of
such Participant or Sponsored Access Firm, shall not disclose such responses to any -
Person, including other employees and agents of such Participant or Sponsored Access
Firm, other than the Person on whose behalf the RFQ has been submitted, the Company or
a Regulatory Authority.

(d) The Company may, for certain asset classes and with notice given pursuant
to Rule 915(b), permit a Participant or Sponsored Access Firm that has initiated an RFQ to
accept more than one of the responses to such RFQ.

(e) The parties to a Swap that results from an RFQ shall provide the Company -
with such Required Swap Creation Data as is known by the parties at the time the Swap is
reported to the Trading Platform.

() The Company shall reflect an RFQ that is not executed solely by electronic
means in the Company’s audit trail promptly after the execution of such RFQ.

509. Voice Execution; Brokered Trades

(a) In addition to the methods of execution set forth in Rule 507 and in
Rule 508, directions to effect a Required Transaction may be given to an employee of the
Company. Subject to the requirements of CFTC Regulations relating to the execution of
Required Transactions and instructions that may be given by a Participant or Sponsored -
Access Firm, such directions may be effectuated as such employee deems appropriate,
taking into account liquidity, the size and price of the Order or RFQ, the credit
arrangements of the Parties to the trade (where applicable), and such other factors as such
employee deems relevant in the circumstances.

(b) A Participant acting as Broker shall be entitled to enter Orders and execute :
transactions on the Trading Platform or pursuant to the Rules on behalf of another
Participant or on behalf of a Sponsored Access Firm or Customer where such other .
Participant, Sponsored Access Firm or Customer has so authorized the Broker and notified -
the Company in the form and manner specified by the Company from time to time. A~
Broker that is so authorized may enter any Order, initiate or respond to an RFQ or .
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Indication of Interest, submit a Block Trade or Brokered Trade, and enter into a Swap on
behalf of such Participant, Sponsored Access Firm or Customer. In engaging in any such
activity, a Broker shall comply with the Rules and be subject to the jurisdiction of the
Company to the same extent as the Participant, Sponsored Access Firm or Customer for
which it acts.

(©) A Broker may arrange a Permitted Transaction between two parties that is
to be submitted to the Company for execution pursuant to the Rules (a ‘“Brokered
Trade”). The terms of a Brokered Trade must be acknowledged by the parties to the trade
before it is submitted to the Company by the Broker in a manner, and subject to the
deadlines, prescribed from time to time by the Company. A Brokered Trade will not be
deemed to have been effected pursuant to the Rules, or to create a binding obligation
between the parties thereto, until it is received, accepted and affirmed by the Company.
The Broker may, but is not required to be, a party to such Brokered Trade, but each party
must be a Participant, Sponsored Access Firm or Customer.

510. Rule Violations

It shall be prohibited for a Participant or any of its Sponsored Access Firms or
Registered Traders to violate any Rule of the Company or any agreement made with the
Company, or to engage in fraud, dishonorable or dishonest conduct, or conduct which is
inconsistent with just and equitable principles of trade. No Person shall take action or
direct another to take action based on nonpublic information regarding Orders, however
acquired. The mere statement of opinions or indications of the price at which a market
may open or resume trading does not constitute a violation of this Rule.

511. Fraudulent Acts Prohibited

No Participant or any of its Sponsored Access Firms or Registered Traders shall
engage in any fraudulent act or any scheme to defraud, deceive, trick or mislead in
connection with or related to any Company activity.

S512. Fictitious or Noncompetitive Transactions Prohibited

No Participant or any of its Sponsored Access Firms or Registered Traders shall
create a fictitious transaction or a noncompetitive transaction (except, in the case of a
noncompetitive transaction, as otherwise authorized by the Rules) or execute such an
Order with knowledge of its nature.

513. Fraudulent or Misleading Communications

No Participant or Sponsored Access Firm shall make any fraudulent or misleading
communications relating to any transaction in a Swap.

514, Market Disruption Prohibited
Orders entered into the Trading Platform for the purpose of upsetting the

equilibrium of the market in any Swap or creating a condition in which prices do not or
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will not reflect fair market values are prohibited, and a Participant or any of its
Sponsored Access Firms or Registered Traders who makes or assists in entering any such
Order with knowledge of its purpose or who, with such knowledge, in any way assists in
carrying out any plan or scheme for the entering of any such Order shall be deemed to
have engaged in an act detrimental to the Company.

S515. Market Manipulation Prohibited

No Participant or any of its Sponsored Access Firms or Registered Traders shall
manipulate or attempt to manipulate the market in any Swap.

516. Disruptive Trading Practices Prohibited

No Person shall engage in any trading practice or conduct that constitutes a
“disruptive trading practice,” as such term is described in Section 4c(a)(5) of the CEA or
in interpretive guidance issued by the CFTC. A Participant, Sponsored Access Firm,
Registered Trader or Broker shall not be deemed to be violating bids or offers, as used in
Section 4c(a)(5) of the CEA or in interpretive guidance issued by the CFTC, to the extent
such Person: (i) initiates or responds to an RFQ in accordance with Rule 508, or
(i) enters or executes an Order to buy a Cleared Swap specified for a particular DCO at a
price that is higher than the lowest available offer or to sell a Cleared Swap specified for
a particular DCO at a price that is lower than the highest available bid, if such lower offer
or higher bid is for a Swap that is not a Cleared Swap or for a Cleared Swap that is to be
cleared by another DCO.

517. Adherence to Law

No Participant or any of its Sponsored Access Firms or Registered Traders shall
engage in conduct in violation of the Rules or the rules of the Derivatives Clearing
Organization (insofar as the rules of the DCO relate to the reporting or clearance of any
transaction in Swaps).

518. Good Faith Bids and Offers

No Participant or any of its Sponsored Access Firms or Registered Traders shall
knowingly enter, or cause to be entered, bids or offers into the Trading Platform other
than in good faith for the purpose of executing bona fide transactions.

519. Disciplinary Procedures

All access denials, suspensions, expulsions and other restrictions imposed upon a
Participant or any of its Sponsored Access Firms or Registered Traders by the Company
pursuant to