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Dear Mr. Stawick: 

Pursuant to Section 5c(c)(l) of the Commodity Exchange Act, as amended, and 
Commission Regulation 40.6, ICE Futures U.S., Inc. ("Exchange") submits, by written 
celiification, amendments to Bylaw Section 7.3, Bylaw Annexes C and F and Rules 3.03, 3.08, 
3.10, 3.13, 3.15 and 3.36, attached as Exhibit A. 

Core Principle 15 requires the Exchange to establish and enforce rules to minimize 
conflicts of interest in Exchange decision-making and to establish a process for resolving such 
conflicts of interest. Because the Core Principle is applicable to all decision-making, Exchange 
staff recently discussed with Commission staff whether the safe harbor applicable to decisions 
made by the Board or committees to which its authority was delegated (whichrequires 35% of 
the members to be "public") would be applicable to the Exchange's trade committees. The 
question arose because the bylaws give each of the trade committees for the Exchange's Core 
Products1 a veto power over the Board that prohibits the Board from adopting or amending a rule 
that alters the terms and conditions of the Exchange contract in the commodity over which the 
relevant trade committee has authority, unless the trade committee. agrees with the change. The 
Commission staff was of the view that the safe harbor was not expressly applicable to the trade 
committees,.because it was the Commission's intention to impose the public member 
composition requirement only on governing boards and executive committees. However, they 

1 Core Products are defined in Bylaw Annex D as "the following existing Commodity Contracts traded by the 
Exchange, as hereafter amended from time to time: Coffee "C", Cocoa, Cotton No.2, Sugar No. 11, Frozen 
concentrated Orange Juice, NFC Orange Juice and Sugar No. 14." 
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were also of the view that the veto power held by the trade committees amounted to decision­
making authority, and, therefore, Core Principle 15 was applicable to their decisions relating to 
the terms and conditions of Exchange contracts. 2 This meant that each time a trade committee 
considered a change to the terms and conditions of an existing contract, the Exchange would 
have to invoke procedures to e:p_sure that the committee members making the decision were not 
conflicted. The Commission staff also opined that, if the trade committees did not have the veto 
power, Core Principle 15 would not be applicable to their decisions because, as an advisory 
committee, they could not bind the Exchange. 

The Exchange considered various alternatives that would allow the trade committees to 
retain their veto power and, yet, be compliant with Core Principle 15, but none of the alternatives 
were deemed to be practical and viable. Hence, the Exchange determined that the trade 
committees should become advisory committees and no longer retain their veto power. 
Therefore, the applicable bylaws and rules have been amended to delete the veto power 
provisions of the Core Products' trade committees. 

_ The_Excbange Q~1ifie~ that_th~ amendm_ents co.mply_with th_e_requirements_ofthe 
Commodity Exchange Act and the rules and regulations promulgated thereunder. 

The amendments were adopted by the Exchange~s Board of Directors at its meeting on 
March 17, 2010 and will go into effect on April15·, 2010. No substantive opposing views were 
expressed by members or others with respect to the amendments. 

If you have any questions or need further information, please contact me at 212-7 48-4084 
or jill.fassler@theice.com. 

cc: Division ofMarket Oversight 
New York Regional Office 

Sincerely, 

Jill S. Fassler 
Vice President 
Associate General Counsel 

2 The phrase "terms and conditions" includes the salient features of a contract, such as deliverable grade, delivery 
locations and delivery procedures. 



EXHIBIT A 
(In the text of the amendments below, additions are underlined and deletions are bracketed and 
lined out.) 

BYLAWS 
Section 7.3. The Corporation shall have certain Trade Committees (as defined in Annex C), the authority 
of, procedures governing and duration of which shall be as set forth in Annex C. No Trade Committee, or 
member thereof, in his or her capacity as such, shall have the authority to bind the Corporation. Each 
Trade Committee shall have only such authority as is expressly granted to such Trade Committee by these 
Bylaws or by the Board ofDirectors. The Trade Committees shall not be deemed to be committees of the 
Board of Directors. [No term or condition of any Commodity Contract involving a Core Prod<wt may be 
adopted, altered, repealed or amended ';vithout the approval of a majority ofthe members ofthe applicable 
Trade Committee.] 

ANNEXC 
Section 4. Scope of Authority. 

Each Trade Committee shall have and may exercise only the power or authority of [_approving or 
rejecting] recommending to the Board any modifications to the contractual terms and conditions and 
advising the Board with respect to such terms and conditions of any Core Product over which such Trade 

- -committee has authodty [(and no s<ich- changes may be-made '.vithout the Trade-committee'sapproval)]. --. 
For the avoidance of doubt, except as expressly set forth in this Section 4, Annex B to the Bylaws, and 
Section 16 of the Bylaws, no Trade Committee shall have the power or authority to prevent the 
implementation of a decision by the Board of Directors with respect to, or make or reject, any proposed 
changes with respect to any other Commodity Contract or other operations of the Exchange. 

ANNEX F 

The amendment or repeal of the following shall constitute "Core Rights" as such term is used in the 
Bylaws of the Corporation: 

* * * 
II. Bylaws and Annexes 

The provisions of the Bylaws and Annexes to the Bylaws pertaining to the composition of the 
Board of Directors, the NYBOT Designees, NYBOT Memberships, NYBOT Member Firms, and 
NYBOT Trading Permits, the limitations on electronic trading of Core Products, for so long as open­
outcry trading is required under the Bylaws, maintaining a disaster recovery site for open-outcry trading 
under Annex B and dedicating financial and teclmical resources to support and maintain open-outcry 
trading as set forth in Annex B, the Transaction fees and discounts set out in paragraphs (b) and (c) of 
Section 4 of Annex A to the Bylaws and in Section 4 of Annex B to the Bylaws, eligibility to be a 
Clearing Member[;] and Trade Committee composition [and Trade Committee control over the terms and 
conditions of the Core Products 'ivithin their jurisdiction]. 

RULES 

Rule 3.03. Board of Citrus Advisors 

* * * 



(b) The Committee shall have and may exercise only the power or authority of [approving or 
rejecting] recommending to the Board any modifications to the contractual terms and conditions and 
advising the Board with respect[ffig] to FCOJ Futures and Options Contracts and NFC Futures and 
Options Contracts. [ldlY such modifications may be implemented only if approved by the Committee by 
a majority vote ofthe members present at a meeting at vffiich a quorum is present. 

(c) Except as expressly set forth in Section 16 of the Bylw;vs, Annex B to the Bylw.vs or Annex C to 
the Bylmvs, the Committee shall not have the po'.ver or authority to prevent the implementation of a 
decision by the Board Vi'ith respect to, or make or reject, any proposed changes 'iVith respect to the trading 
of FCOJ Futures and Options Contracts and/or NFC Futures and Options Contracts by open outcry versus 
electronic trading, or 'tvith respect to any other Commodity Contract or other operations of the Exchange. 
In the event that the Exchange is trading FCOJ Futures and Options Contracts and/or NFC Futures and 
Options Contracts both by open outcry and electronically, the Committee shall take all action reasonably 
necessary to ensure the terms of both the open outcry and electronically traded versions are consistent 
'tvith each other and fungible.] 

Rule 3.08. Cocoa Committee 

* * * 
(b) The Committee shall have and may exercise only the power or authority of [approving or 

rejecting] recommending -to the- Board-any modifications to the- contra-ctluil terms-and conditions and -
advising the Board with respect[ffig] to Cocoa Futures and Options Contracts. [Any sach modifications 
may be implemented only if approved by the Committee by a majority vote of tho members present at a 
meeting at \Yhich a q<JOrum is present. 

(c) Except as expressly set forth in Section 16 of the Byla\vs, Annex B to the Bylmvs or Annex C to 
the Byla'tvs, the Committee shall not hmre the power or authority to prevent the implementation of a 
decision by the Board with respect to, or make or reject, any; proposed changes 'tvith respect to the trading 
of Cocoa Futures and Options Contracts by open outcry versus electronic trading, or ';vith respect to any 
other Commodity Contract or other operations of the Exchange. In the event that the Exchange is trading 
Cocoa Fatures and Options Contracts both by open outcry and electronically, the Committee shall take all 
action reasonably necessary to ensure the terms of both the open outcry and electronically traded versions 
are consistent '.Vith each other and fungible.] 

Rule 3.1 0. Coffee Committee 

* * * 
(b) The Committee shall have and may exercise only the power or authority of [approving or 

rejecting] recommending to the Board any modifications to the contractual tenns and conditions and 
advising the Board with respect[ffig] to Coffee Futures and Options Contracts. [Any sach modifications 
may be implemented only if approved by the Committee by a majority vote of the members present at a 
meeting at which a quorum is present. 

(c) Except as expressly set forth in Section 16 of the Bylmvs, Annex B to the Bylw;vs or Annex C to 
the Bylw.vs, the Committee shall not have the povi'er or authority to prevent the implementation of a 
decision by the Board v,rith respect to, or make or reject, any proposed changes viith respect to the trading 
of Coffee Futures and Options Contracts by open outcry vers<JS electronic trading, or vrith respect to any 
other Commodity Contract or other operations of the Exchange. In the event that the Exchange is trading 



Coffee Fatures and Options Contracts both by open outcry and electronically, the Committee shall take all 
action reasonably necessary to ensure the tenns of both the open outcry and electronically traded versions 
are consistent with each other and fungible.] 

Rule 3.13. Cotton Committee 

* * * 
(b) The Committee shall have and may exercise only the power or authority of [approving or 

rejecting] recommending to the Board any modifications to the contractual terms and conditions and 
advising the Board with respect[fn.g] to Cotton Futures and Options Contracts. [Any such modifications 
may be implemented only if approved by the Committee by a majority vote of the members present at a 
meeting at which a quorum is present. 

(c) Except as expressly set forth in Section 16 of the Byltnvs, Annex B to the Byla\VS or Annex C to 
the Bylaws, the Committee shall not have the po'.ver or aathority to prevent the implementation of a 
decision by the Board with respect to, or make or reject, any proposed changes '.vith respect to the trading 
of Cotton Futures and Options Contracts by open outcry versas electronic trading, or \Vith respect to any 
other Commodity Contract or other operations of the Exchange. In the event that the Exchange is trading 
Cotton Futures and Options Contracts both by open OlJtcry and electronically, the Committee shall take 
all action reasonably necessary to ensme the terms of both the open outcry and electronically traded 
versions are consistent 'tVith each other and fungible.] 

Rule 3.15. Domestic Sugar Committee 

* * * 
(b) The Committee shall have and may exercise only the power or authority of [approving or 

rejecting] recommending to the Board any modifications to the contractual terms and conditions and 
advising the Board with respect[fn.g] to Sugar No. 16 Futures and Options Contracts. [Any such 
modifications may be implemented only if approved by the Committee by a majorityvote ofthe members 
present at a meeting at '.vhich a craorum is present. 

(c) Except as expressly set forth in Section 16 of the Byla\vs, Annex B to the Byla>.vs or Annex C to 
the Bylav,rs, the Committee shall not have the power or aathority to prevent the implementation of a 
decision by the Board with respect to, or make or reject, any proposed changes \Vith respect to the trading 
of Sagar No. 16 Futures and Options Contracts by open outcry versus electronic trading, or with respect 
to m1y other Commodity Contract or other operations of the Exchange.] 

Rule 3.36. World Sugar Committee 

* * * 
(b) The Committee shall have and may exercise only the power or authority of [approving or 

rejecting] recommending to the Board any modifications to the contractual terms and conditions and 
advising the Board with respect[fn.g] to World Sugar Futures and Options Contracts. [Any such 
modifications may be implemented only if approved by the Committee by a majority vote ofthe members 
present at a meeting at which a q<wrum is present. 
(c) Except as expressly set forth in Section 16 ofthe Byla>;vs, Annex B to the Rylav,rs or Annex C to the 
Byla\vs, the Committee shall not ha>,re the pmver or aathority to prevent the implementation of a decision 
by the Board \vith respect to, or make or reject, m1y proposed changes \Vith respect to the trading of \Vorld 
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